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SECURITY AGREEMENT

SECURITY AGREEMENT (this "Agreement™), dated as of October 1. 2004, made by
cach of the signatorics party hereto (including any penmitted suceessors and assigns. collectively.
the “Grantors” and cach a “Grantor”), in favor ol Bank of Amernica, NLAL, as Adnunistrat « -
Agent ("Admimstrative_Agent”). for the ratable benelit of cach Secured Lender (as hereina. ter
defined) (the Admimstrative Agent. 1o said capacity. herein also referred to, from time to time, as
the "Secured Party™).

BACKGROUND.

AL Bank of Amcrica. N A, as the Administrative Agent, Swing Linc Lender and L/C
Issucr, the Lenders panty thereto, and GG Holdings, LLC, a Delaware hmited hability company
(the “Bomower™), entercd into the Credit Agreement dated as of October 1, 2004, (said Credit
Agreement, as it may be amended, restated. extended, supplemented or otherwise modified n
writing from time to tine. being the "Credit Agreement”). Capitalized terms not defined herein
but defined thercin being used hercin as therein defined.

B. ft s the mtention of the parties hercto that this Agreement create a first prority
sceurity anterest in property of the Grantors in favor of the Secured Party tor the ratable benefit
of the Secured Lenders securing the payvinent and performance of the Secured Obligations.

C. It s a condition precedent 1o effectiveness of the Credit Agreement that the
Grantors shall have exccuted and delivered this Agreement.

AGREEMENT.
NOW_ THEREFORE. in consideration of the premiscs set forth hercin and tor other good
and valuable consideration. the receipt and sufficiency of which are hereby acknowledged, and
in order to induce certain of the Sceured Lenders to make the Loans and the L-C issuer to issue

Letters of Credit under the Credit Agreement and to extend other credit accommodations under
the Loan Documents, cach Grantor hereby agrees with the Secured Party, for the ratable benefit

of the Secured Lenders, as follows:
ARTICLE |
DEF[N|TIO.NS
t1. Defimtions. For purposes of this Agrecment:

“Accession” means all n;:hl title, and interest of each Grantor (in cach case whether now
or hercafier existing, owned, arising. or acquired) in and to.an accession (as defined n the UCQ),

and (whether or not included in that detinition), a good that is physically um(cd \\I(h anothu‘ :
good 1 such o manner that the ldu\mv of the’ Ol‘l}:,|n<l| good is not lost.

Account” means all aght, lillc‘ zmd mnterest of each Geantor (in cach case whether now

or hercafter existing, owned. arising, or acquired) in and to an account (as defined in the UCC).
and (whether or not included in such detinition), a right to payment of a monetary obligation,
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whether or not camed by performance tor property that has been or is to be sold. leased. licensed.
assigned. or otherwise disposed ol and for service rendered or ta be rendered, and all right. ttle.
and terest 0 any returned praperty. together with all aghts, titles, sceuritics. and yuarantees
with respect thercto. including anv rights to stoppage i transit, replevin, reclamation. and
resafes. and all related Licns whether voluntaey or involuntary.

“Account Debior™ means any Person who is or who mav become obligated o cach
Grantor under. with respect Lo or on account of an Account.

“Chattel Paper™ mcans all nght. utle, and interest of cach Grantor (in each case whether
now ot hereafier existing. owned. arising, or acquired) in and te chattel paper (as detined in the
UCC) and (whether or not included in such definition). a Record or Records that evidence bativa
maonetary obligation and @ sccunty interest in specitic Goods. o sceurity interest in specific
Goads and Seftware used in the Goods. or a tease of specitic Goods.

“Collateral™ mcans all (1) Accounts. (h) Accessions, () Chattel Paper, (d) Commercial
Tort Clamms. including but not himited to the specitic Commercial Tort Claims described on
Schedule 11, (¢) Deposit - Accounts. () Documents.  (g) Equipment.  (h) Financial  Assets.
(1) General Intangibles. () Goods. (k) Intellectual  Property. (1) Instruments.  (m) fayentory.
(n) lavestment Property. (o) Letters of  Credit.  (p) Letter-of=Credit. Rights.  (4) Pavment
intangibles. (1) Permits.  (s) Sceurities. (1) Securitics  Accounts,  (u) Security  Entitlements.
(V) Seftware. (w) supporting obligations, (x) cash and cash accounts. (y) Proceeds. (z) products.
(aa) Collateral Records. (ab) Insurance. (ac) Money. (ad) Licenses referable to Trade Secret. and
(ac) Pledged Equity Interests.

"Colateral Records” shall mean books. records. ledger cards. files, correspondence.
customer lists. blucprints. technical specifications. manuals. computer software. computer
printouts. tapes, disks and celated data processing software and similar items that at any time

cvidence or contain information relating to any of the Collateral or are othenvise ACCCSSAry or
helptul in the collection thereof or realization thereupon.

“Commercial Tort Claim” mea

ns all right. title. and interest of each Grantor (in cach case
whether now or hereafter existing. owned. arising, or acquired) in and 1o a commercial tort claim,
(as defined i the UCC). and (whether or not included in such definition). all claims arising in
tort with respect to which the claimant (a) is an organization. or (b) an individual and the claim
(1) arose in the course of the claimant’s business or profession, and (i) does not include damages
ansing out of personal injury 1o or the death of an individual.
"('up\'riﬂhl License™ means afl right. tite, and interest of cach Grantor (in cach case
W hether now or hereafter existing, owned, an\mg or acquired) in and to any written agrecment.,
now or hercatter tii dtu.l udnung any ngh( o dn\ “third party undcr dny C up\rlt_hl Hnow or
hereatier owned by (,d(.h such: Grantor:ar whuh cach such Grantore mhuwnxc has the! vight-to
licensc. or granting anv right to cach such’ Grantor under any Copyright now or hu’czllur oW ncd
“by auy third party, and all rights of cach such Grantor under any such agreement.

‘Copynights” micans all right. title, and interest of cach Grantor (in cach case whether
now or hercatler existing. owned. arising, or acquired) in and o (a) all copyright nights i any
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wark subject 10 the copynght Laws of anv Governmiental Authortty., whether as author, assignec,
transferee. or otherwise. (b) all registrations and  applications  for registration of any  such
copraight i any Goevernmental Authority . including registrations. recordings. supplemental
registrations. and pending applications {or registration in any jurisdiction. and (¢) all rghis to usc
and or sell any of the toregoing.

“"Depostt Account” means all right. title. and interest of each Grantor (i cach case
whether now or hereafter existing. owned. arising, or acquired) in and to a deposit account (as
defined in the BCC)L and (whether or not included in such definition). a demand. time. savings,
passbook. or similir account maintained at a bank (as defined in the UCC).

“Document™ means all right. tidde. and interest of each Graator (in each case whether now
or herealier exaistng, owned. arising. or acquired) in and to a document (as defined in the UCC),
and (whether or not included in such definition). a document of titde. bill ot tading, dock warrant,
dack receipt. warchouse receipt. or order for the delivery of Goads.

"Electronie Chattel Paper™ means atl right. tile. and interest ot each Grantor (in each case
whether now or herealier existing. owned. arising. or acquired) in and to clectronic chauel paper
(as detined i the UCC), and (whether or not included in such definition). chattel paper
evidenced by a Record or Records consisting of information stored in clectronic medium,

“Entilement Holder” means a Person identified in the records of a Securities
Intermediary as the Person having a Security Entitlement against the Securities Intermediary. [fa
Person acquires a Security Entittement by vintue of Section 8-301(bY2) or (3) of the UCC, such
Person is the Entitlement Holder,

“Equipment” means all right. tile. and interest of each Grantor (in cach case whether now
or hereafter existing. owned. arising, or acquired) in and to equiptment (as defined in the UCQ),
and (whether or not included in such definition). all Goods other than Inventory or consumer

goods. and all improvements. accesstons. or appurtenances thereto. The term Equipment shatll
include Fixtures.

“Francial Assct” means all right, title. and interest of cach Grantor (in cach case whether
now or hereafter existing, owned. arising. or acquired) in and 1o a financial asset (as defined in
the UCC). and (whether or notincluded in such definition), (#) a Sceurity. (b) an obligation of a
Person or a share. padticipation or other interest in a Person or in property or an enterprise of a
Person. that s, or is o a type. dealt in or traded on financial markets or that is recagnized i any
area in which it is issued or dealt in as a medium for investment, or (¢) any praperty that is held
by a Sccuritics Intemediary tor another Person in a Securitics Account if the Sccuritics
Intermediary has cxpressly agreed with the other Person that the property is to be treated as a
tinancial asset under Article 8 of the Uniform Commercial Code. As the context requires,
“Financial Asset” means cither the interest itselt or the means by which a Person's claim to it is
cvidenced. including “a “certificated or uncertificated Sceurity. a certilicate representing a
Security. oraSecurity Entitlement. T ' : ‘

tures™ means all right. tite. and interest of ¢ach Grantor (in ¢cach case whether now or
hereatter existing. owned. arising. or acquired) n and to fixtures (as detined inthe UCC), and
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(whether or not included 1n such detinitior), atl Goads that have become so related 1o particular
real property that an interest in them anises under the real propeny Law of the state in which the
real propenty s xuituated

"General tntangible” means all nighe, title. and tnterest of cach Grantor (in cach casc
whether now ar hercatter extsting. owned. arising, or acquired) in and o a general intangible (as
defined in the UCC (whether or not included in such detinition). all personal property. including
things in action. other than Accounts. Chattel Paper. Commercial Tort Claims. Deposit
Accounts, Documents. Goods. Instruments. Investment Property. Letter-of-Credit Rights. Letters
of Credit. moncey. and oil. gas or other mincrals betore extraction.

"Goods™ means all nght. title. and interest of cach Grantor (in each case whether now or
hercadter existing, owned. arising, or acquired) in and o goods (as detined in the UCC), and

(whether or not included tn such detinition). afl things that are movable when a security interest
attaches.

"Govermnental Authority™ means any nation or govemment, any state or other political
subdivision  thereofl  any  agency.  authonity.  instrumcentality.  regulatory  body.  court,
admimistrative tribunal. central bank or other entity exercising exccutive, legislative. judicial,
taxing. regulatory or administrative powers or functioas of or pertaining to government, and any
corporation or other eatity owned or conteolled. throuph stock or capital ownership or otherwise.
by any of the toregoing.

“Instrument” means all right, title, and interest of cach Grantor (in each case whether now
or hereafter existing. owned. arising. or acquired) in and to an instrument (as defined in the
UCC), and (whether or not included in such definition). a negotiable instrument or any other
writing that evidences a right to the payment of a monetary obligation. is not itself a security
agreement or fease. and is of a type that in ordinary course of business is transtcrrul by delivery
with any nceessary indorsement or assignment.

“lnsurance” shall mean all insurance policies covening any or all of the Collateral
(regardless of whether the Sceured Party is the loss payee thereof).

“latclicciual Property means all right. title. and interest of each Grantor {in each case
whether now ar hereafter existing, owned, arising. or acquired) n and to all intcllectual and
similar property of cvery kind and nature, including inventions. designs, Patents. Copyrights.
Licenses. Trademarks. Trade Scecrets. confidential or proprictary technical and business
information. know-how. show-how or ather data or information. Software and databases and all

embodiments or fixaticns thereof and related documentation. registrations and franchiscs. and all
additions. improvements and accessions to

and books and records describing or used in

connection with, any of the torcgoing.

Inveatory™ means all rig,hl ttle, and interest of cach Grantor (in each case whether now

or hercafter existing. owned. ansing, or acquired) in and to v entory (as defined in the UC(Q),

A and (whether or not included in such dchmlmn) Goods that (a) arc leased by a Person as lessor.

U (Byare held hy a Person for sale or lease or to be furmished under a LUlllrst of senvice. (c) are
-',‘:"'furl’llxht,d b\ a l'cn(m undu a u\ntrdct ut x(,r\u,c or: (d)\.()n\l\l oi ra\\ malumls work 4
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process. or matenals used or consumed in a business, includiag packaging matcnals. scrap
material. manufactunng supplics and spare parts. and all such Goods that have been returned to
or repassessed by ar oo behalt ot such Person.

“lavesuncut Property” means all right. title, and interest of each Grantor (1n cach case
whether now or hereatter existing, owned. arising. or acquived) in and to investiment property (as
defined in the UCC). and (whether or nat included in such definition). a Secunty (whether
certiticated or uncertiticated). a Sceurity Entitdement. Sccurities Account. and Pledged Debt.

“Letter ol Credit™ means all right, tide, and interest ot cach Grantor (in each case whether

now or hereafier existing, owned. arising. or acquired) in and to a letter of credit (as delined in
the UICC).

“Letter-o1-Credit Right” means all rght. tide. and interest of cach Grantor (in cach casc
whether now or hereafier existing. owaed, arising. or acquired) in and to a letter-ot-credit right
(as defined in the UCC), and (whether or not included in such definition). (a) a nght to payment
or performance vader a letter of credit, whether or not the benehiciary has demanded or 1s at the
time cntitled to demand payment or performance. and (b) the right of a beneficiary 1o demand
paviment or performaace under a letter of credit.

"License” means any Patent License. Trademark License. Copynight License. or other
stmilar license or sublicense.

“Money™ shall mean "money™ as defined tn the UCC.

“Nonnegotiable Certificate of Deposit” means all right, title. and interest of each Graator
(in cach case whether now or hereaftter existing, owned, arising, or acquired) it and to 2 writing
signed by a bank that (a) states aon its tace that it is a certificate of deposit (as defined w the
UCC) or reecipt for a book entry. (b) comtains an acknowledgment that a sum of moncey has been
rceeived by “hic bank. with an express or unplicd agreement that the bank will repay the sum of
moncey. and (¢) 1s not a negotiable nstrument.

“Patent License” mcans all right. title. and intercst of each Grantor (in cach case whether
now or hercafter existing. owned., arising. or acquired) in and to any wrilten agreement, now or
herealter in etfect. granting to any third panty any right to make. use or sell any invention on
which a Patent. now or hereafter owned by cach such Grantor or which each such Grantor
otherwise has the right to licensce, 15 in existence. or granting to cach such Grantor any right o
make. use or self any invention on which a Patent. now or hereafier owned by any third panty, is
in existence. and all nights of cach such Grantor under any such agrecment.

“Patents” means all nght. title. and interest of each Grantor (in each case whether now or
hereafter existing. owned. arising. or acquired) in and to (a)all letters patent of any
~Governmental Authority. all registrations and recordings thercof, and all applications for letters
patent of - anv Govérnmental Authority. and  (b)all reissues.  continuations.  divisions,
continuations-in-pari. rencewals. or extensions thereof, and the inventions disclosed or claimed
“therein including theright to make. Gse and or sell the inventions disclosed or claimed therein!

“Payment Intangible” means all vight. tide. and interest of cach Grantor (in cach cusc

el
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whether now or hereatter existing. owned. arising, or acquircd) m and to a payment intangible
(as detined 10 the UCC). and (whether or not included in such definition). a General Intangible
under which the Account Debtor's principal obligation is a monctary obligation.

"Peanit™ means all right. ttle, and interest of each Grantor {(in cach case whether now or
herealter existing. owned. arising. or acquired) in and to any authorization. consent. approval,
pent. license or exemption ofl registration or tiling wath. or report or notice to, any
Governmental Auathority.

"Cledsed Debt” shatl mean all indebtedness owed lo such Grantor. the instruments
evidencing such indebiedness. and all interest. cash. instruments and other property or proceeds
from time to time received. receivable or otherwise distributed in respect of or in exchange for
any or all of such mdebtedness.

"Pledged Equity laterests™ shall mean all Pledged Stock. Pledged 1.1.C {nterests. Pledged
Partnership Interests and Pledged Trust Interests. provided, however, notwithstanding anything
herein ta the contrary. the amount of pledged cquuty interests of any Foreign Subsidiary shall be
limited to 03% of the issucd and outstanding equity interests of such Forcign Subsidiary.

“"Pledped 1.1.C Interests™ shall mcan, with respect to each Grantor. all interests of such
Grantor i any fimited fiability company and the certiticates. it any, representing such limited
hability company interests and any interest of such Grantor on the books and records of such
i timited liabitity company or on the books and records of any sccurities intermediary pertaining to
? such anterest and all dividends, distributions. cash. warrants. rights. options. instruments.
sceuritics and ather property or proceeds from time to time received. receivable or otherwise
distributed in respect of or in exchange for any or all of such limited liability company interests.
provided. however, notwithstanding anything herein to the contrary, the amount of pledged
limited liability company interests of any Foreign Subsidiary shall be limited 10 63% of the
issued and outstanding limited liability company interests of such Foreign Subsidiary.

“Pleaged Partnership [nterests” shall mean. with respect to each Grantor, all interests of
such Grantor in any general partnership. limited partnership, limited liability partnership or other
partnership and the certificates, it auy, representing such partnership interests and any interest of
such Grantor on the books and records of such partaership or on the books and records of any
securities mtenmediary pertaining 1o such interest and all dividends. distributions. cash. w
rights. options, instruments. securities and other p
recetvable or otherwise distributed in respect of o
interests. provided. however, notwithstanding anvthing herein to the centrary. the amount of
pledged general partncrship. imited partnership. limited lability partnership or other partnership
interests ol any Forcign Subsidiary shall be limited to 63% of the issued and outstanding general

partnership. lunited partnership, limited hiability partnership or ather partnership nterests of such
Foreign Subsidiary.

arrants.
roperty or proceeds from time to time received.
rin exchange for any or all of such pattnership

"Pledged. Stock” shall mean. with respect to-each Grantor. _:\lll "s'harc_s‘;iof/-c_apital stock

owned by such Grantor and the certificates. i any. representing such shares and any inlerest of™

such’ Grantor ine the entrics on the books of the issuer of such shares ar on the books of any
seeuritics intermediary pertaming to such shares, and all dividends. distributions, cash, warrants.

O
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rights. options, instruments. sccurities and other property or proceeds from time to time received,
receivable or otherwise distributed in respect of or in exchange for any or all of such shares.
pravided. however. notwithstanding anvthing hercin to the contrary. the amount ot pledged
capital stock of any Foreign Subsidiary shall be limited to 65% of the issaed and outstanding
caputal stock ot such Forcign Subsidiary.

"Pledged Trust Interests” shall mean, with respect to cach Grantor. all mterests of such
Grantor in a business trust or other trust and the certiticates, it any. representing such trust
wterests and any interest of such Grantor on the books and records of such trust or on the books
and records of any cecurities ntermediary pertaining (o such interest and all dividends.
distributions. cash. warrants, rights. optiens, instruments. sccurities and other propenty or
proceeds from time to time received. receivable or otherwise distributed in respect of or in
exchange for any or all of such trust interests.

"Proceeds” means all night, title. and interest of cach Grantor (in each case whether now
or hercatter existing. owned, arising, or acquired) in and to proceeds (as defined in the UCC),
and (whether or not included in such definition), (a) whatever is acquired upon the sale. leasc.
license. excharge. or other disposition of the Collateral. (b) whatever is collected on. or
distributed on account ol the Collateral, (c) rights arising out of the Collateral, (d) claims arising
out af the loss. nonconformity, or interference with the usc of. defects or infringement of rights
. or damage to the Collateral. (¢) insurance payable by reason of the loss or nonconformity of.
defects or infringement of rights in, or damage to the Collateral. and (N any and all other
amounts from time 1o time paid or payable under or in conaection with any of the Collateral.

“Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other imedium and is retrievable in perceivable form.
“Release Date” micans the gate upon which all of the Secured Obligations are paid in tull,

the Revolving Commitments and the Term Commitments are terminated and all Letters of Credit
have expire-1.

“Secured Lender” or “Sceured Lenders® means (a) Administrative Agent. (b) Lenders.
(¢) LiC Issuer. (d) anyv Aifiliate of any Lender that is a party to any Swap Contract (provided that
such Lender was a Lender at the time such Swap Coatract was catered into) with any Grantor or
any other Subsidiary of the Borrower. and (c) the beneticiares of cach indemnification
obligation undcrtaken by any Loan Party under any Loan Document.

Sceured Ol gations™ means. collectivelv. (a) the Obligations and (b)all Swap
Obligations owed to any Lender or an Affiliate of such Lender (provided at the
of the Swap Contract related to such Swap Obli
Agreement).

time ot exceution
gations such Lender is a party to the Credit

"Security” means all right, title, and interest ol each Grantor (in cach case
‘hereatter existing. owned. arising, ‘or acquiredy in and to
shares, ;5jza_rligi]);rti(');ls.;’ir‘ other.anterests in an issuer. '
~which (a) are répresented by acertiticate represent
the transter of which-may be registered: upon baak

whether now or
any obligations of an issuer or any
£ 0r in propenyor an’entérprisc of an Issucr
ing a security in bearer or registered form, of
s maintained for that purposce by or on behalf
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of the issuer. (b) arc one of a class or series or by its terms s divisable into a class or scries of
shares. panticipations, interests or obligations. and (¢)1) are. or are of a tvpe. dealt with or traded
on sccurities exchanges or secunities markets or (i1} are a medium [or investment and by thair
terms expressly provide that they are a security governed by Article 8 of the V'CCL

“Sceurities Account” means all right. tide. and anterest of cach Grantor (in cach casc
whethée now or hereafter cxisting. owned. arising. or acquired) in and to an account to which a
Financial Asset is or may be credited in accordance with an agreement under which the Person
- maintaining the account undertakes to treat the Person for whom the account s maintained as
entitled to exercise nights that conaprise the Financial Asset.

“Securitics Intennediary® means (a) a cleating corporation. or (b) a Person. including a
pank or broker. that in the ordinary course of its business maintains sceurities accounts for others
and is acting i that capacity.

“Security Cntitlements™ means all right, title, and interest ot cach Graator (in cach case
whether now or herealier existing, owned. arising. or acquired) in and to the rights and property
interests as and ol an Enttlement Holder with respect to a Financial Asset.

“Software” mecans all right. title. and interest of cach Grantor (in cach case whether now
ar herealter existing. owned, arising. or acquired) in and to software (as defined in the UCC), and
(whether or not included in such definition), a computer program {including both source and

object code) and any supporting intormation provided in connection with a transaction relating to
the program.

"Taungible Chattel Paper” means all right. title. and interest of cach Grantor (in cach casc
whether now or hereafter existing, owned. arising. or acquired) in and to tangible chattel paper
(as defined in the UCC). and (whether or not included in such detinition), chattel paper

evidenced by a Record or Records consisting of information that is inscribed on a tangible
medium.

“Trade Secrets™ means all nght title. and interest of each Grantor (in cach case whether

now or hereatter existing, owned, arising, or acquired) in and to trade scerets. all know-how.
mventions, processes, methods. information. data. plans. blueprints. specitications, designs,
drawings. cngineering reports, lest reports. naterials standards, processing standards and
performance standards. and all Software directly related thereto. and all Licenses or other
agreements to which such Grantor is a party with respect ta any of the forcgoing.

"Trademark License™ means all right. tide, and interest ot cach Grantor (in cach casc
whether now or herealter existing., owned. arising. or acquired) in and to any writlen agrecment,
now or hereafter in effect. granting to any third party aay right to use any Trademark now or
hereatier owned by such Grantor or which such Grantor otherwise has the right to license, or
granting -0 such Grantor any right to usc any Trademark now or hercatier owned by any third

,-pan\. and all n;:hlx of such (-mntnr umlx.r any \ud\ ay cement.

: Tl’ddel“dﬂ\\ means all nth lul«.
n(n-. Or heréafier uuxlm;:, ()\\llL(l. drising.

;»;md mu.ru.l ut LdLh (srdmur (m uu.h cmc w huhu

‘or acquired) in and o0 (a)all tradeinarks. service”
marks. trade names, corporate’ names. company names. business names, fictitious business
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namces. trade styles. trade dress. logos. other source or business identifiers. designs and gencral
intangibles ot like nature. all registrations and recordings thereol, and atl registration and
recording applications filed with any Governmental Authority mn connection therewith, and all
extensions or rencwals thereof, (b) all goodwill associated therewith or symbolized thereby.
(¢) all other assets. rights and interests that uniquely reflect or embody such goodwill, (d) all

rights to use andior sell any of the foregaing, and (¢} the portion of the business to which each
trademark pertains.

“LCCT means Chapters § and 9 of the Uniform Commercial Code as in effect from time
to time in the State of Texas.

1.2, Other Definitional Provisions. Capitalized terms nat otherwise defined herein

have the meaning specified in the Credit Agreemient. and. o the extent of any conilict. termus as

.detined i the Credit Agreement shall control (provided. that a more expansive or explanatory
definition shall not be deenmied a conflict).

1.3, Construction. Unless othenwise cxpressly provided in this Agreement or the

context requires otherwise, (a) the singular shall include the plural. and vice versa. (b) words of a
gender include the other gender. (¢) monctary references are to Dollars. (d) time references are to
Dallas time, () references to "Anticles.” “Scctions.” “Exhibits.” and “Schedules* are to the
Articles. Sections. Exhibits. and Schedules of and to this Agreement, (£) headings used in this
Agreement arc for convenience only and shall not be used in connection with the interpretation
of any provision hercof. (g) references to any Person include that Person's heirs. personal
representatives, successors. trustees. receivers. and pernutted assigns. that Person as a debtor-in
possession, and anv receiver. trustee, hiquidator. conservator. custodian. or similar party
appointed for such Person or all or substantially all of its assets. (h) references to any lLaw
include every amendment or restatement to it. rule and regulation adopted under it and successor
or replacement for i1t (i) references 1o a particular Loan Document include each amendiment or
restatement to it made in accordance with the Credit Agreement and such Loan Document, and
() the nclusiun of Praceeds in the definitton of "Collateral™ shall not be
Secured Lenders 1o any sale or other dispaosition of any Coll
pemuitted by the tenms of the Credit
Document.

deemed a consent by the
aterat not otherwise specifically
Agreement or this Agreement. This Agreement is a Loan

ARTICLE 11

GRANT OF SECURITY INTEREST

2.1

Assignment_and Grant_of Security Interest. As security tor the payment and
performance, as the case may be. in full of the Secured Obligations. ¢
to. and pledges and grants 1o Sccured Party. |
Lenders:

ach Grantor hercby assigns
or its benefit and the ratable benefit of the Secured

(a) a seeurity nterestin the entive right. title, and nterest of Grantor in and o all
;- property (c;«_:qpl_7,.;g;;_v,_othcr-\,\;_'i,sc-;g[ forth-herein) of-cach such Grantor, whether now or hereatter -
existung. owned. arising or dcquired. including but not imited (o all Callateral (provided. the
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amount of equity interests of any Forcign Subsidiary pledged by such Grantor hercunder shatl be
limited 10 65% of the issued and outstanding cquity interests of such Foreign Subsidiary): and

(b} cach Grantor hereby grants to Sccured Party tor the ratable benefit of the Sceured
Lenders, an irrevocable royalty-free right and license to use. upon the occurrence and during
centinuance of an Event of Default, the Intelectual Property worldwide and to cnable
Administrative Agent o cxercise its rights and remedics with respect to the Collateral as
Adminsstrative Agent reasonably deemis necessary or appropriate.

22 Grantor Renmains Liable. Anything hercin to the coutrary notwithstanding.
(a) each Grantor shall remain liable with respect 10 and under all Collateral. (b) the excreise by
any Sccured Lender ot anv of the cights heceunder shall not release
duties or obligations with respect to or under any Collateral

any Grantor {ren any of its
. and (¢) no Secured {.ender shall
have any obligation or lability with respect to or under any Colluteral by reason of this
Agreement. nor shall any Scecured Lender be obligated to perforn any of the obligations or duties

of any Grantor theceunder or to take any action to collect or enforce any claim for pavinent
assigned hercuader.

23, Ddivery of Security and Instrument Collateral.  All certificates or Instrumients
constituting or evidencing the Collateral shall be delivered to and held by or on behalf of
Admunistrative Agent pursuant hereto and shall be in suitable form for transfer by delivery, or
shall be accompanicd by undated and duly executed instruments of transter or assigiment in
blank, all in forim and substance reasonably satisfaciory to Administrative Agent. If an Event of
Default exists. Administrative Agent has the right. without notice to any Grantor, to transfer to or
o register in the name of Administrative Agent or any of its nominees any or all of such
Collateral. In addition. Administrative Agent hias the dght at any time, with the consent of the
Borrower prior to an Lvent of Default. to exchange certifi
evidencing Collateral for certificate

cates or instruments representing or
s or instruments of smaller or larger denominations.

24 Agreement With Respect (o Collateral.
agree that (0 the extent that any of the Collateral may
Equipment. Inventory.
UCC financing state

Each Grantor and Administrative Agent
be deamed to be a Fixture as apposed o
ot auy other toom of Collateral that may be perfected by the filing of a
ment, it 1s the intention of Grantors and Lenders that such Collateral be
deemed to be Equipment, Inventory, or any other form of Collateral that may be perfecied by the
filing of a UCC linancing statement and such Collateral not be deemed to be a Fixture.

ARTICLE 1
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warrantics.  Each Grantor represents and warrants o each
Lender vwith respect o itself and the Collateral owned by itthat:

_ (a) This Agreement and the grant of the security
~in the Collateral create 'a. valid ﬁfs(.’flpr'i(v\ﬁ(_'y;téccuii‘g}"'
would require the execution of a con '
favor of the Seeured Party for the rat

i'l'lltbcrc%s(»pur.s_’pum»[u this Aprecient
interest {other: than such ‘Collateral that
trol agrecment ﬂu‘_ such. first priority sccu‘ri(}' interest) in
able benefit of the Secured Lenders in the Collateral (subject
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to Penmatted Laens). securing the pavment and perfonmance of the Sccured Obligations. and all
filings and other actions necessary or desirable o pericet and protect such security interest and
such prionty have been duly taken (or will be taken upon cach Grantor obtainiag rights in
Collateral atter the date hereof) and. upon the Giling of a UCC-1 financing statements tor such
Grantor. in the form delivered by such Grantor to the Admintstrative Agent on or prior to the
Closmg Date and an the tiling offices listed on Schedule 1, Section (g). and delivery to and
continutng posscssion by the Administrative Agent of all centificates evidencing the Pledged
Equity Interests (together with exceuted stock powers), all titings and other actions necessary or
destrable to perfect and protect such security interest and such priority have been duly taken (or
will be taken upon any Grantor obtaining rights in Collateral after the date hereof). subject.
however. with respect to Proceeds. (o the provisions of Section 9315 of the UCC.

(h Each Grantor has good and indefeasible title 10, or a valid leaschold interest in, all
of the Collateral free and clear of any Licn. except for Pennitted Liens. No Grantor has granted
a security interest or other Lien in or made an assignment of any of the Collaterat (cxcept for
Permisted Licns). No Grantor has entered into nor is it or any of its propeny subject to any
agrecment limating the ability of such Grantor to grant a Lien in any property of such Grantor, or
the ability of such Grantor to agree to grant or not grant a Lien in any property of such Graator.
Nonc of the Collateral is consigned Goods. subject to any agreement of repurchase. or subject to
any dispute, defense. or counterclaim. No effective financing stalement or other similar
document used to perfect and preserve a security interest or other Licn under the Laws of any
Jurisdiction covering all or any part of the Collateral is on file in any recording oftice, except
such as may have been filed (1) pursuant o this Agrecement or other Loan Daocument, or
(11) relating to Permitted Liens. No Grantor has sold any interest in any of its Accounts, Chattel
Paper. promissory notes, or Payment Intangibles. or consigned any of its Goods.

(<) Al of the Pledged Equity [nterests have been duly and validly issued. and the
Pledged Stock is fully paid and nonassessable. All of the Pledged Equity Interests considting of
certificated securitics have been delivered to the Administrative Agent.  Other than Pledged
Partaership Interests and Pledged LLC Interests constituting General Intangibles. there are no
Pledged Equiy Interests other than that represented by certificated securities in the possession of
the Administrative Agent. There are no eestrictions in any Organization Document governing
anv Pledged Equity Interest or any other docunient related thereto which would limit or restrict
(1) the grant of a Lien in the Pledged Equity Interests. (i) the pertection of such Licn or (iii) the
cxercise of remedics in respect of such perfected Lien in the Pledged Equity laterests as
contemplated by this Agreement.  Upon the excercise of remedics in rcspcul of Pledged
Partnership Interests and Pledged LLC Interests. a transferee or assignee of : 1 partnership
interests or membership intercst. as the case may be, of such partnership or lumited hiability
company. as the case may be. shall become a partner or member. as the case may be, of such
partnership or limited liability company. as the case nay be. entitied o participate in the
management thereot and. upon the transter of the entire interest of such Grantor, such Grantor
ceases to be a partner or member, as the case may be.

(d) Schedule 1 states: the exact pame ot cach Grantor. as such name appears )
Lun‘cnll\ clfective. org; lnl/‘lli(mdl ‘docunients as “fited with the dppmprm(c .:ulhmlly of lhc

jurisdiction of cach Grantor's on,mu/almn Schcdulc. i, Swuun a) states’ (h<. |unsdlumn o
organization of cach Guarantor. Schedule I

11
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other name each Grantor has had in the past five vears. together with the date of the relevant
change. Except as set forth in Schedule 1. Section (¢). cach Grantor has not changed s wdentity

or type of entity in any way within the past five years. Chaages in identity or type of entity
include mergers, consolidations, acquisitions (including both cquity and asset acquisitions), and
any change in the form, nature. or jurisdiction of organization.  Schedules § and 2 contain the
wformation required by this Scction as to cach acquiree or constituent party te a merger,
consolidation. or acquisition. Schedule 1. Section (d) states all other names (including trade,
assumed. and similar names) used by cach Grantor or any of its divisions or other business units
at any time during the past five yvears. Schedule 1. Scction (€) states the Federal Taxpayer
Identification Number of cach Grantor.  Schedule 1. Scction () states the corporate or ather
organizational number of cach Grantor.

) The chiet executive oftice of cach Grantor is located at the address stated on
Schedule 2. Scction (a).  Schedule 2. Scection (b) states all focations where cach Grantor
maintains any books or records relating to all Accounts (with cach location at which Chattel
Paper. if any. is kept being indicated by an “*7).  All Tangible Chattel Paper, promissory notes,
and other lnstruments cvidencing the Accounts have been delivered and  pledged to
Administrative Agent duly cndorsed and accompanied by such duly executed instruments of
transter or assignment as arc necessary for such pledge. 10 be held as pledged collateral.
Schedule 2. Section (¢) states all locations where cach Grantor maintains any Lquipment or
Inventory. Schedule 2. Section (d) states all the places of business of each Grantor o other
locations ol Collateral not identificd in Schedule 2. Sections 2(a). (b), or (¢}, Schedule 2.
Section (€) states the names and addresses of all Porsons other than cach Grantor whae have
possession of any of the Collateral or other property of cach such Grantor.

(H All Accounts have been onginated by cach (mmlnr and all Inventory has been
acquired by cach Grantor in the ardinary coursc of business.

and

(g) Lach Grantor has exclusive possession and control of the Equipment.
Inventory pledged by it hereunder.

(h) Schedule 3 15 a complete and correct hist of all the issued and outstanding stock.
partaership interests. limited liability company membership interests. or other cquity interest of
each Grantor and the record and beneficial owners of such stock, pantnership intercsts.
membership interests or other equity interests. No Guarantor has an each equity investment that
represents 0% or less of the equity of the entity tn which such investment was madec.

M Schedule 4 is a complete and correct list of all promissory notes and other
instruments cvidencing indebtedness held by cach Grantor. including all intercampany notes and

other instruments between each Grantor and each Subsidiary. and cach Subsidiary and each other
Subsidiary.

) Schedule 3(a) 1s a complete and correct list of cach Trademack cegistration and
Trademark application in which cach Grantor has any interest (whether as ovener, licenscee., or
aothenyise), sucluding the name of the registered owner and the pature of cach Grantor's intérest.
“if not owned by tic Citantor: the registered or applicd for Tradémark. the deemdrk application -
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serial andior registration numbcr. the date of Trademark application and ‘or registration. and the
country of state registenng the Trademark or with which the Trademark application was filed..

(k) Schedule 3(b) is a complete and correct List of cach Patent in which each Grantor
has any interest (whether as owner. licensee. or otherwise), including the name of the registered
owner and the nature of Grantor's interest if not owned by Grantor. the Patent aumber, the date
of Patent issuance. and the country issuing the Patent.

) Schedule 3(¢) is a complete and correct list of cach Patent application in which
cach Grantor has any interest (whether as owner, licensee, or otherwise). including the name of
the Person applying to be the registered owner and the nature of cach Grantor's interest if not
owned by the Grantor, the Patent application number, the date of Patent application filing. and
the country with which the Patent application was filed.

(m)  Schedule 3(d) 15 a complete and correct list of each Copyright registration and
Copyright application in which cach Grantor has any interest (whether as owner. licensee, or
otherwise). including the name of the registered owner and the nature of Grantor's interest it the
Grantor s not the owner. the title of the work which is the subject of the registered or applied for
Copyright. the date of Copyright issuance, the registration number (it applicable) and the country
issuing the Capyright or with which the Copyright application was filed. ’

(n) Schedule 6 1s a complete and correct list of all Deposit Accounts maintained by or
in which cach Grantor has any interest and correctly describes the bank in which such account is
maintained (including the specitic branch), the strect address (including the specific branch) and
ABA number of such bank, the account numiber. and account type.

(o) Schedule 7 is a complete and correct list of all Securitics Accounts in which each
Grantor has any interest. including the complete name and identification number of the account,
a description of the governing agreement, and the name and street address of the Securities
Intennediary maintaining the account.

() Schedule 8 15 a complete and correct list of all letters of credit in which cach
Grantor has any interest (other than solely as an applicant) and correctly describes the bank
which issued the letter of credit. and the letter of credit's number. issuc date. expiry, and face
amount.

(qQ) Except as set forth on Schedule 9. no consent of any other Pcrson and no
authorization, approval or other action by, and no notice ta or filing with, any Governmental
Authority is required (i) for the pledge by each Grantor of the Collateral pledged by it hereunder.
for the grant by cach Grantor of the sccunity interest granted hereby, or for the execution.
delivery. or performance of this Agreement by each Grantor, (ii) for the perfection or
maintenance of the pledge. dssignment, and security interest created hereby (including the first
priority nature of such pledge Cassignment..and: security interest) or (iii) for the enforcement of
remedies by the Administrative Agent or any other Sectired Lenders. - S

(r) “ach Grantor possesses all Permits required for the operation of its business. All
Penmits of cach Grantor have been duly authorized and obtained, and are in tull torce and cttect.
and cach Grantor is in compliance in all material respects with all provisions thereof. No Penmit
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15 the subject of any pending or. o cach Grantor's best knowledge. threatened challenge or
revocation.

() Schedule 10 is a complete and correct list of all insurance policies owned by cach

Geantor. or tor which cach Grantor 1s a named insured, additional insurcd. loss paycee, or
hencticiary.

(3] Schedule 11 s & complete and correct hist of all Commercial Tort Claams in which
cach Grantor has any interest. including the camplete case name or stvle, the case number. and
the court or ather Governmental Authority i which the case is pending.

ARTICLE IV

COVENANTS

4.1. Further Assurances.

(a) Each Grantor will. fromm timce (o time and at cach Grantor's cxpense, promptly
exccute and defiver all further instruments and documents (including the delivery of certificated
securities and supplements to all schedules). exceute and tite such financing or continuation
statements. or amendments thereto, and such other instruments or notices. as may be reasonably
necessary or desirable. or as Administrative Agent may request, in order to perfect and preserve
the pledge. assignment, and security interest granted or purported to be granted hercby, and take
all fturther action that Administrative Agent may rcasonably request, in order to perfect and
protect any pledge, assignment. or security interest granted or purported to be granted hereby.
and the priority thercof, or to cnable Administrative Agent to excrcise and enforce
Administrative Agent's and other Secured Lenders' rights and remedics hereunder with respect to
anyv Collatcral.

(b) In addition to such other information as shall be specitically provided ftor herein,
cact Grantor shall furish to Administrative Agent such other mlonnallou with respect to the
Collateral as Administrative Agent may reasonably request. |

() Each Grantor authorizes Administrative Agent to file one or more tinancing or
continuation statements. and amendments thereto, relating to all or any part of the Collateral
without the authentication of anv Girantor where permitted by Law. A photocopy or other
repeoduction of this Agreement or any tinancing statement cov ering the Collateral or any pant
thereot shall be sufficient as a financing statement where peritted by Law.  Each Grantor

ratifies its exceution and delivery of. and the tiling of. any financing statement describing any of
the Collateral which was hlcd prior (o the date of this Agrecmcent.

(d) Each Grantor shall pay promptly when duc all taxes, assessments, and
govemmental charges or levies imposed upon. and all claims (including claims for labor.
materials. and supplics) against. the Collateral cxeept such taxes. assessments and govermnmental

charges u levies as are being contested in good taith by appropriate pmu,tdlngs for which -
adcqudlc reserves h(l‘l(, hu,n t.\l lhll\hl.d v accordance with GAAP. '
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‘ (©) Each Grantor will not, and will not permit any Person to, revise. modify. amend.
. or restate the Organizational Documents of any Person the Equity laterests in which is Pledged
" Equity loterests 0 a manner that adversely atfects the security interest of the Secured Panty
therein except as permitted by the Credit Agrecment. or teminate, cancel. or dissolve any such
Person except as permitted by the Credit Agreement.

) Fach Grantor shall cooperate to determine what may or shall be required to satisty
the Laws or regulations throughout the waorld with respect to the recordation and validation of
the license of Intellectual Property. or otherwisce to render this Agreement and the Intellectual
Property effective. and shall execute all documents which may be necessary or desirable to
implement this subscction. including registered user statements or other documents suitable for
filing with the appropriate Govermental Authorities.

4.2, Place of Perdection; Records; Collection _of Accouats. Chattel Paper _and
Instruments.
(a) No Grantor shall change the jurisdiction of its organization from the jurisdiction

specified in Schedule 1. Scetion (a). its type of cntity from the type of enftity specitied in
Schedule 1. Section (a). or its name from the namce specified in Schedule I, unless the
appropriate Grantor has delivered 1o Administrative Ageat 13 days prior written notice and taken
such actions as Administraive Agent may reasonably require with respect to such change. Each
Grantor shall keep its chief exccutive office at the address specitied in Schedule 2, Section (a).
and the office where it keeps its records concerning the Accounts, and the originals of all Chautel
Paper and Instruments. at the address specified in Schedule 2. Scction (b), unless the appropriate
Grantor has delivered to Administrative Agent 13 davs prior written notice and taken such

actions as Administrative Agent may reasonably require with respect to such change.
Grantor will Pold and preserve
representatives

Each
¢ such records and Chattel Paper and [nstruments and will permit
cs of Administrative Agent at any time during normal business hours to inspect and
make abstracts fram and capics of such records and Chattel Paper and Instcuments.

(h) Except as utherwise provided in this Section 4.2(b), cach Grantor shall continue to
collect. at its own expense. all amounts due or to become due cach Grantor under the Accounts
Chattel Paper. and Instruments. In conncction with such collections. each Grantor may take
(and. at Admumstrative Agent's direction, shall take) such action as each such Grantor or
Administrative Agent imay deem necessary or advisable to entorce collection of the Accounts,
Chattel Paper. and Instruments: provided. however. that Administrative Agent shall have the
right, it an Event of Delaalt exists and is continuing. without notice to any Grantor, to notity the
Accountt Debtors or obligors under any Accounts. Chattel Paper. and Instrumients . of the
assigminent of such Accounts. Chattel Paper, and Instruments to Administrative Agent and to
dircet such Account Debtors or obligors to make payment of all amounts due or (o become due
10 cach Grantor thereunder directly to Administrative Agent and, at the expense of cach Grantor.

- talentorce collection of any such /\qumx . Chattel Paper., dl’ld (nslrum(.ms, and to adjust, scttle
or compromisc the amount or payment thereol. in the same manncr and to the same extent as
cach ‘Grantor might have done or as’ Administrative Agent deems appropriate. £ any Event of
Detault has occurred and is continuing and upon notice to the Borrower and the applicable
Grantar, all amounts and proceeds (including Instruments) reccived by each Grantor in respect off
the Accounts. Chattel Paper. and Instruments shall be received in trust {or the beactit of
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Administrative Agent hereunder. shall be segregated from other tunds and propenty of cach
Girantar and shall be forthwith paid or delivered over to Administrative Agent in the same form
as so reecived (with any necessary indorsement) to be hield as cash collateral. thereafter to be
“applicd as provided in the Credit Agecement. Each Grantor shall not adjust, settle, or
compromise the smount or payment ol any Account. Chattel Paper. or Instrument. relcase wholly
or partly any Account Debtor or obligor thereof. or allow any credit or discount thereon. except
in the ordinacy course of business.

43, Chatcl Paper_and Instruments. () Upon written request by Admanistrative
Agent. cach Grantor wi'l: (1) mark ¢ sonspicuously cach Taagible Chattel Paper and each of s
Records pentaining to the Collateral with the following legend:

THIS *[INSTRUMENT|*{OTHER RECORD|* IS SUBJECT TO THE SECURITY
INTEREST AND LIEN PURSUANT TO THE SECURITY AGREEMENT DATED
OCTOBER L, 2004 (AS THE SANE MAY BE MODIFIED OR RESTATED)

MADE BY *|GRANTOR|[*, IN FAVOR OF BANK OF AMERICA, N.A, AS
ADMINISTRATIVE AGENT.

or such other legend. in fonu and substance satisfactory to and as specitied by Administrative
Agent. indicating that such Tangible Chattel Paper or Collateral is subject to the pledge.
asstgnmient. and sccunity interest granted hereby: and (i1) if any Collateral shall be or be
evidenced by a promissory note or other Instrument or be Tangible Chauel Papcr, deliver and
pledge to Admimistrative Agent hereunder such note. Instrument. or Chattel Paper duly indorsed

and accompanied by duly exccuted instruinents of transter or axxn_,nmmt all 1 form and
substance satisfactory to Administrative Agent.

(b) Upon written request of Administrative Agent. each Grantor will take all actions
necessary to establish in Administrative Agent control (as that term is detined in the UCC) with
respect o all Electronic Chattel Paper.

44, Deposit Accounts, Securitics Accounts and Lettec-ot-Credut Rights.  Upon and
duning the continuance of an Event of Detault. each Grantor shall provide prior written notice
that 1t intends to establish or maintain any (a) Deposit Account or similar bank account not listed
on Schedule 6 or (b) Securitics Account not listed on Schedule 7. and, upon written request of
Administrative Agenmi, cach Grantor shall exccute and deliver to Administrative  Agent
assigaments of cach Deposit Account and Securitics Account in such form as- Administrative
Agent may rcasonably request, and causc the bank or Secunitics Intermediary, as appropriate. in
which such account will be maintained. to deliver to Administrative Agent acknowledgments of
the assignment of such account in form and substance satistactory to Adiministrative Agent, and
take all actions necessary to establish in Administrative Agent control (as that tenn is defined in
the UCC) with respect to such Deposit Account or Securitics Account.
request by Administrative

Upon reasonable wrnitten

Agent after the occurrence and dunag the continuance of an Event of

Defaulis each Grantor will take all actions necessary to establish in Administrative Agent control

{ (as that termm is defined in the UCC) witle respect to cach Deposit Account, Securities Account.

and Letter-of-Credit Right. Each Grantor shall not obtain or maintain any interest in any

! ~ Sccuntties Entitlement other than Sccurities Entitlements held tn and subject to a Securities
Account with respect to which each Grantor has complied with this Section 4.4,
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4.5,  Cquipment.  Fach Grantor shall cause its Equipment (o be maintained and
preserved in the same vondition, repair, and working order as when new, ordinary wear and tear
cxeepted. and shall forthwith, or in the case of any loss or damage 1o any of the Equipment as
quickly as practicable after the occurrence thereol, make or cause to be made all repairs.
replacements. and other improvements in connection therewith which are necessary or desirable
to such end except where the failure to do so could nat reasonably be expected to have a Material
Adverse Eftect.

4.6, Patents, Trademarks. and Copyrights.

(a) Fach Grantor shall ensure that an acknowledgment (approved 1 toam and
substance by Administrative Agent) cotaining o description of all Collateral —onsisting ot
Intellectual Property shall have been received and recorded by the United States Patent and
Trademark Oftice within one month after the cxecution of this Agreement with respect to United
States Patents and Trademarks and by the United States Copyright Otfice within one month atter
the exccution of this Agreement with respect 1o United States registeced Copyrights pursuant to
IS US.CO 200, 13USC. 1060 or 17U.S.C. § 205, and othenwise as may be required by
Adnmunistrative Agent pursuaat to the Laws of any other necessary jurisdiction to the extent that
the revenue generated and-or received by the Grantors in any toreign jurisdiction duning any year
exceeds 51,000,000, to protect the validity of and to establish a legal, valid. and perfected
secunity interest in favor of Secured Party in respect of all Collateral consisting of Patents,
“Trademarks, and Copyrights in which a sccurity interest may be pertected by filing. recording, or
registration in the United States and its temitories and posscssions, or in such other jurisdictions
as may be required by Admimistrative Agent. and no turther or subsequent filing. refiling,
recording. rerecording, registrution, ar recegistration is necessary (other than such actions as are
necessary 1o perfect the security interest with respect o any Collateral consisting of Patents,
Trademarks, and Copyrights (or registration or application for registration thereof) acquired or
developed atter the date hereof).

') Except as permutted pursuant to Scetion 7.05(H(11) of the Credit Agreement, no
Grantor (cither itsell” or through licensces or sublicensees) will do any act. or omit to do any act.
wherchy any Patent may become invalidated or dedicated to the public. and shall continue to
mark any products covered by a Patent with the relevant patent number as necessary and
sufficient to establish and preserve its maximun rghts under Applicable Laws.

(c) tFach Grantor (either itself or through licensees or sublicensces) will, for cach
Trademark. (i) maintain such Trademark in tull force free trom any claim of abandonment or
mvalidity for non-use. except as permitted pursuant to Section 7.05({)(ii) of the Credit
Agreement; (ii) maintain the quality of products and scrvices offered under such Trademark,
except products and scrvices offered under Trademarks Disposed of as permitted pursuant to
Section 7 05(1)(ii) of the Credit Agreement. (iii) display such Trademark with notice of United
States: federal or foreign. registration 1o the extent necessary and sufticient to establish -and

‘ prcqxcr\L its maximum ughl\ under Applicable Law. exeept as'to Trademarks Disposed ol as

eethon 7.05(0)ii) ot the C ruht Agrecment. and (|\) ot use of pcnmt (Im .
“usé of such Frddundrk in violation of any third party rights.
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(d) Fach Grantor (cither itself or through licensees or sublicensees) will, for each
work covered by a Copyvaght. continue to publish. reproduce. display. adopt. and distribute the
work with appropriate copyright notice as necessary and sufficient to establish and preserve its
maxaimum rights uader Applcable Laws,

(c) Each Grantor shall noufy Administrative Agent immediately 1f it knows or has
reason 1o know that unv Patent, Trademark, or Copyright may become abandoned. lost. or
. dedicated to the public. or of any adverse determination or development (including the institution
L ol or any such detenmination or development in. any proceeding in the United States Patent and
Trademark Office. United States Capyright Office. or any Governmental Authority in any
jurisdiction) regarding Grantor's ownership of any Patent. Trademark, or Copyright, its right to
register the same. or 1o keep and maintain the same. except o the cxtent that the abandonment.
loss. or dedication to the public. or any adverse determination or devclopment regarding
Grantor's ownership of any Trademark, its nght to register the same. or o keep and maintain the
same. is permitted pursuant to Section 7.03(H)(11) of the Credit Agreement.

o In no cvent shall any Grantor. either itscll or through any agent. employcc.
licensee, or designee. fille an application for any Patent. Trademark. or Copyright (or for the
registration of any Trademark or Copyright) with the United States Patent and Trademark Oftice.
United States Caopyright Office. or any Govermmcental Authority in any jursdiction, unless it
informs Administrative Agent within 5 business days of such filing, and. upon request of
Administrative Agent. exceutes and delivers any and all agreements, instruments, documents.
and papers as Admnustrative Agent may request to evidence Administrative Agent's and Secured
Lenders’ security interest in such Patent, Trademark. or Copyright, and each Grantor hereby

appoints Administrative Agent as its attorney-in-fact o execute and file such writings tor the
foregoing purposes.

(g) Each Grantor will take all necessary steps that arc consistent with the practice in
any proceeding betore the Uinited States Patent and Trademark Oftice, United States Copyright
Qifice. or any Governmental Authority in any other jurisdiction as may be required by
Admimistrative Agent. to maintain and pursue cach application relating to the Patents.
Trademarks. and-or Copyrights (and to abtain the relevant grant or registration), and to maintain
each issucd Patent and cach registration of the Trademarks and Copyrights, including timely
filings of applications for renewal, affidavits of use. athidavits of incontestability and pavment of
maintenance fecs. and, if consistent with good business judgment, to initiate opposition,
interference. and cancellation proceedings against third partics. ’

(h) It any Grantor has reason to believe that any Collateral coasisting of a Patent.
Trademark, or Copyright has heen ar is about to be infringed. misappropriated, or diluted by a
third party. cach such Grantor promptly shall notify Administrative Agent and shall. if consistent
with good business judgment. unless such Grantor shall reasonably determine that such Patent,
Trademark or Capyright is in no way material to the conduct of its business or opcerations,

~ promptly sue for infringement. misappropriation. or dilution and (o recover any and all damages
for” such infringement. misappropriation, or dilution. and takc such other actions as arc
“appropriate under the Circgm.\'lunécs ta:proteécet such Collateral. ‘
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) If an Lvent of Detault exists. cach Grantor shall use its best etlorts to obtain all
requisitc consents or approvals by the ficensor af cach Copyright License. Patent License. or
Trademark License to ctfect the assignment of all of cach Grantor's vight. tile. and interest
theveunder 1o Adminsstrative Agent or its dexignee

() ln no cveat shall any Gramtor acquire or purchasce any Patent. Trademark. or
Copyright unless it intorms Adminisirative Agent within 5 Business Days of such purchase or
acquistion. and, upon request of Administrative Agenl. exccutes and delivers any and all
agreements. instruments. documents. and papers as Aduumistrative Agenl may request to
cvidence Admunistrative Agent’s and Sccured Parties’ sccurity interest in such purchased or
acquired Patent. Trademark, or Copyright. Cach Grantar hereby appoints Administrative Agent
as its altorney-in-fact to exceute and file any application for any Patent. Trademark. or Copyright
(or for the registration of any Trademark or Copvright) with the United States Patent and
Trademark Othice. United States Copynght Office, or any Governmental Authonty in any other
Jurisdiction as may be required by Administrative Agent, in connection with such purchase or
acquisition ol any Patent. Trademark, or Copyvright.

k) The partics acknowledge and agree that the Inteliectual Property 1s the sole and
cxclusive property of -Grantor. subject to the terins and conditions stated in this Agreement.
Other than in conaection with any security interest in the Intellectual Property that Grantor has
granted to Sceured Party. or any nights and remedies of Secured  Lenders under Laws.
Administrative Agent shall not challenge Grantor's ownership ol the Intellectual Property.
Grantor expressly retains all rights, prior to the occurrence of an Event of Default. to license
third partics to use the Intellectual Property for any purpose whatsoever not in violation of the

Loan Documents and which are not exclusive as to prevent Administrative Agent from using any
of the tntellectual Property.

f@

h The license granted 10 Administrative Agent hereunder shall include the right of
Administrative Agent to grant sublicenses to others to use the Inteliectual Property if an Event of
Detault cxasts. and to cnable such sublicensees to exercise any rights and remedics of Secured
Lenders with respect o the Collateral. as Administrative Agent reasonably deems necessary or
appropriate ' the exercise of the rights and remedies of Secured Lenders. In any country where
sublicenses are incapable of registration or where registration of a sublicense will not
satistactorily protect the rights of Grantor and Administrative Agent, Administrative Ageat shall
also have the right to designate other parties as direct licensees of Grantor to use the Intellectual
Property if an Event of Default exists and to enable such direct licensees to excrcise any rights
and remedies of Lenders as such licensces reasonably deem necessary or appropriate and Grantor
agrees to eater into direet written licenses with the parties as designated on the same terms as
would be applicable to a sublicense, and any such direct license may, depending on the relevant
lacal requirements. be cither (a) in licu of a sublicense or (b) supplemental o a sublicense. In
cither case. the partics hereto shall cooperate to detenmine what shall be necessary or appropriate
in the circumstaaces.  For cach sublicense to a sublicensec and direet license to a licensec.
Grantoi appotnts Administrative Agent ats agent for the purposc ot exercising quality. control
over the sublicensec. - Grantor shall cxecute this A;,rec,m(,nt n any form, contcnt and Ian;_,uag;,e

§ suitable for recordation. notice dll(l or registration - in all. avalldblc ‘and appmprmtc dbcnues ot
foreign countries ds Administrative Agentl-may require’
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(m)  In conncction with the assignment or other transfer (in whole or in part) of its
obligations 10 any other Person. Administrative Agent may assign the license granted hercin
withaut Grantor's consent and upon such assignment or transfer such other Person shall
thereupon becote vested with all rights and benctits in respect therco! granted to Administrative
Agent under this Agreement (Lo the extent of such assigniment or transfer).

(n) The parties hereto shall take reasonable action to preserve the contidentiality of
the ntellectual Properts: provided. that Administrative Agent shall not have any liability to any
Person for any disclosure of the Intellectual Property upon and after any realization upon
Caollateral.

) With respect to cach franchisce of any Grantor who has been granted a license or
other right to use any Intellectual Property of such Grantor. Grantor shall cause to be maintained.
at all times that such franchisec has any right to use such Intellectual Property, an cltective
license agreement between such Grantor and such franchisce.

4.7 Rigits to Dividends and Distributions. With respect to any certificates. bonds. or
other Instruments or Sceuritics constituting a part of the Collateral. Administrative Agent shall
have authority i an Event of Detault exists and is continuing. cither to have the same registered
i Administrative Agent's name or in the name of a nominee. and, with or without such
registration. to demand of the issuer thercof. and to receive and receipt tor, any and all dividends
(wncluding any stack or similar dividend or distribution) payable in respect thereot, whether they
be ordinary or extraordinary. Administrative Agent shall send to the respective Grantor notice of
Agent’s clection to take any action described in the preceding sentence: provided any failure of
any Grantor to reccive any such notice shall not invalidate any action taken by Administrative
Agent or impair any of its rights. £ any Grantor shall become entitled to receive or shall receive
any interest in or certificate (including, without limitation, any interest in or ccrtificate
representing a dividend or a distribution in conncction with any reclassification. increase. or
reduction of capital. or issued in connection with any reorgamzation). or any option or rights
arising from o, relating w any of the Collateral. whether as an addition to. in substitution of. as a
conversion of. or in exchange for any of the Coltateral. or otherwisc. cach Grantor agrees to
accept the same ax Administrative Agent's agent and 10 hold the same in trust on behalf of and
for the benefit of Administrative Agent, and to dcliver the sume immediately 1o Administrative
Agent in the exact form received, with appropriate undated stogk or similar powers. duly
executed in blank. to be held by Administrative Agent, subject to the terms hercol, as Collateral.
Unless an Event of Default exists, cach Grantor shall be entitled to receive all cash dividends and
distributions paid in respect of any of the Collateral (subject o the restrictions of any other Loan
Documcn;). Adminstrative Agent shall be entitled to all dividends and distributions, and to any
sums paid upon or in respect of any Collateral, upon the liquidation. dissolwtion. or
reorganization ol the issucr thereof which shall be paid to Admnistrative Agent to be held by it
as additional collateral sceurity for and application to the Secured Obligations at the discretion of
Administritive Agent. All dividends paid or distabuted in respect of the Collateral which arc

wrecetved by any Grantor in violation of this Agreement shall. until paid or delivered to
L »Adlniﬁnis»lra(i\jc Agent. be held by cach Grantor in trust as additional Collateral ‘f(w‘r‘ the Sceured
Obhgalmn\ g LR v Lol S
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4.8, aght of Admipistrative Agent to Naotifv_ssuers. 1 an Event of Default exists and
s continuing and at such other times as Administrative Ageat is entitled to receive dividends and
ather property in respect of or consisting of any Collateral which is or represents an equity or
owaership iterest i any Person ("Sceurities_ Collateral™). Administrative Agemt may notity
issuers of the Securitics Collaterat to make pavinents of all dividends and distributions directly to
Admuistrative Agent and Administrative Agent may take coatrol of all Procceds of any
Securities Collateral. Untl Administrative Agent clects to excretse such rights. if an Event of
Default exists, each Grantor. as agent of Administrative Agent. shall collect and segregate all
dividends and other amounts paid or distributed with respect to the Securities Collateral.

4.9, fnsurance.  Each Grantor shall. at its own cxpense. maintain insurance in
accordance with the terms st torth in Credit Agreement. Al such policies of insurance insuring
the Equipment and Inventory shall be written for the benefit of Administrative Agent for itself
and the Secured Parties and each Grantor. as their interests may appear, and shall provide for at
least thirty Business Days' prior written notice of canccllation to Administrative Agent. Upon
reasonable request by  Admimstrative Agent. each  Grantor shall promptly  fumish  to
Admmnistrative  Agent cvidence of such insurance in torm and content  satisfactory to
Admnistrative Agent. 1f any Grantor fails to perform or obs .rve any applicable covenants as to
insurance. Admimistrative Agent may at its option obtain insurance on only Lenders’ interest in
the Equipment and Inventory. any premium thereby paid by Administrative Agent to become
part of the Secured Obligations, bear interest prior to the existence of an Event of Default. at the
then applicable Base Rate. and during the existence of an Event of Dctault. at the Highest Lawtul
Rate. i Administrative Agent maintains such substitute insurance, the premivm for such
msurance shall be duc on demand and payable by the applicable Grantor to Administrative
Agent.  Each Grantor grants and appoints Administrative Agent its attomey-in-fact to. if an
Event of Default cxists. endorse any check or draft that may be pavable to each such Grantor in
order to collect any payments in respect of insurance, including any refunds of uneamed
prvmums in conncction with any cancellation. adjustment, or termination of any policy of
insurance.  Any such sums collected by Admimstrative Agent shall be credited. except to the
extent applied to the purchase by Administrative Agent of similar insurance, (o any amounts then
owing on the Sccured Obligations in accordance with the Credit Agreement.

410, Transfers and Other Liens. No Grantor shall (a) sell. assign (by aperation of Law
or othenwise) or othenwise dispose of, or grant any option with cespect to. any of the Collateral
cxeept as pennitted under the Credit Agreement and the other Loan Documents. or (b) create or

permit to exist any Licn. option, or other charge or encumbrance upon or with respect to any of
the Collateral, except for Permitted Liens.

4.1, Administrative_ Agent__Appointed _ Attornev-in-Fact.  Fach  Grantor heichy
urevocably appoints Administrative Agent Grantor's attomey-in-fact. with full authority in the
place and stead of cach Grantor and in the name of cach Grantor or otherwise to take any action
and to exccute any nstrument which Administrative Agent may deem reasonably necessary or

.- advisable to. accomplish | the purposes of this Agreement. including,
'..lha( the actions listed in cach. ¢

without limitation (prov ided

s¢. below ulht.r than the uh(ammcnl _.md d(i]U\lllanl ut
inSurance iy only be ldl\(.n or cxercised’ ll an Event ol Default eéxists): ) '
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(a) to obtain and adjust :nsurance required to be paid to Administrative Agent
pursuant to Scction 4.9:

{h) to ask. demand, collect. sue for, recover. compromise. receine. and  give
acquittance and receipts tor moneys due and to become duc under or in connection with the
Collateral;

(c) to receive, indorse, and collect any drafts or other Instruments. Documents, and
Chattel Paper. i connection therewith: and

(d) to flile any claims or take any action or institute any proceedings which
Administrative Agent may deem necessary or desirable for the collection of any of the Collateral
or atherwise to enforce compliance with the terms and conditions ol any Callateral or the rights
of Administrative Agent with respect 1o any of the Collateral. EACH GRANTOR HEREBY
IRREVOCABLY GRANTS TO ADMINISTRATIVE AGENT EACH SUCH
GRANTOR'S PROXY (EXERCISABLE IF AN EVENT OF DEFAULT EXISTS) TO
VOTE ANY SECURITIES COLLATERAL AND APPOINTS ADMINISTRATIVE
AGENT EACH SUCH GRANTOR'S ATTORNEY-IN-FACT TO PERFORM ALL
OBLIGATIONS OF GRANTOR UNDER THIS AGREEMENT AND TO EXERCISE
ALL OF ADMINISTRATIVE AGENT'S AND EACH OTHER SECURED PARTY'S
RIGHTS HEREUNDER. THE PROXY AND EACH POWER OF ATTORNEY HEREIN
GRANTED, AND EACH STOCK POWER AND SIMILAR POWER NOW OR
HEREAFTER  GRANTED (INCLUDING ANY EVIDENCED BY A SEPARATE

WRITING), ARE COUPLED WITH AN INTEREST AND ARE IRREVOCABLE PRIOR
TO FINAL PAYMENT IN FULL OF THE OBLIGATIONS.

4.12. Dilution_of Ownership. As to any Pledged Equity latcrests. no Grantor will
consent to or approve of the issuance ot (a) any additional shares of any class of Equity Intercsts.
of such issuer (unless immediately upon issuance additional Equity Interests are pledged and
delivered to the Administrative Agent pursuant to the terms hercof to the extent nceessary to give
Secured Party a sccurity interest atter such issuance in at least the same percentage of such
issuer's outstanding sccurities or other equity interest as Secured Party had betore such issuance).
(b) any instrument convertible voluntarily by the holder thereof or automatically upon the
occurrence or non-accurtence of any ceveat or condition into, or cxchangeable for. any such
securities or other cquity interests. or (¢) any warrants. options, contracts or other commitments

entithng any third party (o purchase or othenwise acquire any such sccuritics or other cquity
intercsts.

413 Restrictions 'on-Securitics. No Grantor will enter into any agrecment creating, or

Othcr\\hc pcmul In (.xl';( any rexlrlcnon or Londumn upon the transter. \ollm> or-cantrel’ ui dn\
'Y-Pled;,cd Equity Inleru(s. except as consented to in writing by the Secured Puny. No' issuer of
any Pledged Equity Interésts, which' is either a partnership or Tinited fiability u)mpdn) Cshall
amend or restateits partnership agreement or certificate of organization or operating agrecment,
respectively, or ather governance document, to provide that any Equity Interest of such Issuer is
a security governed by Article 8 of the Codce or permit any Fquity Interest of such issuer to be

cvidenced by a certificate or other instrument.
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ARTICLE V

RIGHTS AND POWERS OF SECURED PARTIES.

.00 Admunistrative. Agent_Mav_Perfonn.  If any Grantor fails to perform any
agreement contained herein. Adaunistrative Agent may itself perform. or cause perfonmance of.
such agreement. and the reasonable expenses of Administrative Agent incurred in connection

therewith shail be payable by each such Grantor under Section 5.0,

.20 Adnunistrative_Agent's Dutics. The powers contferred on Administrative Agent
hereunder are solely to protect Secured Lenders' interest in the Collateral and shall not imposc
any duty upon it to exercise any such powers. Except for the safe custody of any Collateral in its
possession and the accounting for moneys actually received by Lenders hercunder, acither
Administrative Agent nor any other Secured Lender shall have any duty as to any Collateral, as
to ascertaining or taking action with respect (o calls, conversions. cxchanges. maturitics, tenders,
or other matters relative to any Collateral. whether or not Administrative Agent or any other
Secured Lender has or is deemed 1o have knowledge of such matters. or as to the laking of any
necessary steps o preserve rights against prior partics or any other rights pertaining to any
reasonabic care i the custody and prescrvation of any Collateral in its posscssion it such
Collateral is accorded treatment substantially equal to that which Administrative Agent accords
its own property. Except as provided in this Scction 5.2, neither Administrative Agent nor any
other Secured 1ender shall have any duty or liability to protect or preserve any Collateral or to
preserve rights pertaintng thereto. Nothing contained in this Agreement shall be construed as
requiring or obligating Administrative Agent or any other Secured Lender, and neither
Administrative Agent nor any other Secured Lender shall be required or obligated, 1o (a) present
or file any claim or natice ar take any action, with respect to any Collateral or in connection
therewith or (b) notity anv Grantor of any decline in the value of anv Collateral.

, 5.3, Remedies. Ifan Event of Default exists:

(a) Administrative Agent may exercise in respect of the Collateral. in addition 10
other rights and remedics provided for herein or othenwise available to it or any other Secufed
Lender pursuant to any Applicable Law. all the rights and remedies of a secured party on default
under the Unitorm Commercial Code in effect in the State of Texas at
the Unitorm Commercial Code applies to the affected Coll
Grantor to. and cach Grantor will at its expense and upon request of Administrative Agent
forthwith, assemblc all or part of the Collateral as directed by Administrative Agent and make it
available (0 Administrative Agent at a place to be designated by Administrative Agent which is
reasonably convenient 1o hoth parties at public or private sale, at any ot Administrative Agent's
oftices or elsewhere. for cash. on credit or for future delivery, and upan such other terms as
Administrative Agent may deem commercially reasonable. Fach Grantor agrees that, to the
extent notice of sale shall be required by Law. ten days’ notice to each Grantor of the time and
place of tny public sale or the time after which any private salc is to be madc shall constitute

~-reasonable notification. * Administrative Agent shall not be ‘obligated (o nake any sale of =
Collateral repardicss of natice of sale having beeni given. Administrative ‘A gent av adjoun any. o
- public orprivate sale fram iime fo time by _announcement at the tme and place: ii_xq‘l'tlwrbcf(\)‘r‘,"_». S

that tiine (whether or not
ateral). and also may require cach

I
e
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and such sale may. without further notice. be made at the time and place to which 1t was so
adjourned.

(b) All cash procecds received by Administrative Agent upon any sale of. collection
ol. or other realization upon. all vr any part of the Collateral shall be applicd as set torth in
Section .03 of the Credit Agrecmient.

(<) All payments reccived by cach Grantor under or in connection with any Collatcral
shall be received in trust for the benefit of Administrative Agent, shall be segregated from other
tunds of cach such Grantor. and shall be forthwith paid over to Admunistrative Agent in the sune
torm as so reccived (with any necessary indorsement).

() Because of the Sceurities Act of 1933, as amended ("Securities Act”), and other
Laws, including without limnation state “blue sky"™ Laws, or coatractual restrictions or
agreements, there may be legal restrictions or limitations affecting Administrative Agent in any
attempts to disposc of the Collateral and the enforcement of rights under this Agreement. For
these reasons, Administrative Agent is authorized by each Grantor. but not obligated. if any
Event of Default exists. to sell or otherwise dispose of any of the Collateral at private sale.
subject to an investment letter. or in anv other manner which will not require the Collateral. or
any part thereot. 0 be registered in accordance with the Securities Act. or any other Law.
Administrative Agent is alsa hereby authorized by cach Grantor, but not obligated, to take such
actions, give such notices. obtain such consents, and do such other things as Administrative
Agent may deem required or appropriate under the Securitics Act or other securitics Laws or
other Laws or contractual restrictions or agreements in the event of a sale or disposition of any
Collateral. Each Grantor understands that Administrative Agent may in its discretion approach a

restricted number of potential purchasers and that a sale under such circumst

ances may vield a
lower price for the Coll

ateral than would othcrwise be obtainable if same were registered andior
sold in the open market. No sale so made in good faith by Administrative Agent shall be deecmed
to be not "commercially rcasonable” because so made.
Default exists, and Administrative Agent sells the Coll
sale or sales. Administrative

Each Grantor agrees that if an Event of
ateral or any portion thercof at any private
Agent shall have the right 10 rely upon the advice and opinion-of
appraisers and other Persons, which appraisers and other Persons  are acceptable  to
Administrative Agent. as to the best price reasonably obtainablc upon such a prvate sale thereof.
In the absence of actual fraud. such reliance shall be prima facie evidence that Administrative
Agent and the other Sccuted Parties handled such mattér in a commercially reasonable manner
under Applicable Law. ’

(¢) I Adminstrative Agent shall determine to exereise s right to sell any or all of
the Collateral, and if in the opinion of counsel for Admiunistrative
the reasonable opinion of Administrative Agent it s advisable. o have the Collateral or that
portion thereof to be sold, registered under the provisions of the Sceurities Act, cach Grantor
will. to-the fullest extent it has ‘the capability to do so. cause the ‘is’zsueré_of the Collateral
contemplated (o be sold 10 exceute and deliver. 4nd’ cause-thic dircctors and officers of each

 thereof to exeeute and deliver. all Al Grantar's expense, all such instruments and documents: and
ch other acts and things, as may be necessary or. in the apinion of

Agent. advisable to register the Collateral oF that portion thereof to be sold. under

the provisions of the Sccurities Act and to cause the r

Agent it is necessary, or il in

to'do or cause to be done ull 'su
Administrative

gistration statement relating, thereto to
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hecome ctfective and to remain cffective for such period as Adninistrative Ageot may deem
appropriate to facilitate the sale or other disposition of such Collateral from the date of the first
public offering of the Collateral or that portion thereof to be sold. and to make all amendments
thereto andoor to the related prospectus which. in the opinion of Administrative Ageat. are
necessary or advisable. all in conformity with the requirements of the Securities Act. Each
Grantor shall use its best efforts to cause each issuec of Collateral to comply with the provisions
of the sccuritics or "bluc sky” Laws of any jurisdiction which Administrative Agent shall
designate and 10 cause cach Issuer to make available to its security holders. as soon as
practicable. an camings statement which will satisly the provisions of the Securities Act and
applicable “bluc sky" Laws.

)] After notice to Grantor, Administrative Agent and such Persons as <. dministrative
Agent may reasonably designate shall have the right. at Grantor's own cost and expense. to venty
under reasonable procedures, the validity. amount, quality. quantity, value. condition, and status
of, or any other matier relating to, the Collateral. including. in the case of Accounts or Collateral
in thc possession of any third person. by contacting Account Debtors or the third person
passessing such Collateral for the purposc of making such a venfication. Administrauve Agent
shall have the absolute right to share any information 1€ gains from such mspection or
verification with any Sceured Lender.

() For purposcs of enabling Secured Lenders to exercise rights and remedices under
this Agreemient. cach Grantor graats (to the extent aot otherwise prolitbited by a license with
respect thereto) to Admunistrative Agent an irrevocable, nonexclusive license (exercisable
without payment of rayalty ot other compensation to any Grantor or any other Person. provided.
that if the hicense granted to Administrative Agent is a sublicense. cach Grantor shall be solely
responsible for. and indemnify Administrative ¢ Agent against, any royalty or other compensation
payablc to Grantor's licensor or other Person) to use all of Grantor's Software. and including in
such license reasonable access to all media in which any of the licensed items may be recorded
and all related manuals.

(h) Far the purpose of cnabling Sceured Lenders 10 exercise rights and remedics
under this Agreement. cach Grantor grants (to the extent not otherwise prohibited by a license
with respect thereto) to Administrative Agent an irrevocable, nonexclusive license (excrcisable
without payment of royalty or other compensation to any Grantor or any other Person) to use,
licensc, or sub-ficense any of the Collateral consisting of Intellectual Property and wherever the
same may be located. and including in such license reasonable access to atl media in which any
of the licensed items may be recorded or stored and to all Software used for the use. compilation.
or printout thereol. In connection therewith, cach Grantor shall execute and deliver a License
Agrecinent o Administrative Agent to evidence the grant of such license.  The use of such
license by Administrative Agent shall be exercised. at the option of Administrative Agent, if an
Event of Detault exists: provided that any license. sub-license. or other transaction entered into
by Administrative Agent in. accordance hercwith, shall ~be hm(lnu. upon cm.h Grantor
‘notwithst: mdm& any xub\cqumt cure of an: E\ ent: nt [)ctaul(

54 'rh\‘(cc “In CO!‘IllLCliOh with the exereise of 'Secured
Lenders' aights undu lhl\ /\l,ru,muu ar any other Laan Docament. Admisiistrative Agent may. if’
an Event of Default exists resulting 10 the acecleration of any ot the Sceured Obligations or

1o
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tollowing any Loan Panty's failure to pay any of the Sccured Obligations at maturity. obtain the
appointment af a receiver or trustee to assume. upon recapt of all necessary judicial or other
Govermmental Authority consents or approvals, control of or ownershup of any Pemmits. Such
recciver or trustee shall have all rights and powers provided to it by Law or by court order or
provided to Administrative Agent under this Agreement or any other Loan Document. Upon the
appointment of such trustee or receiver. cach Grantor shall cooperate. to the extent necessary or
appropriate. in the cxpeditious preparation. execution. and {iling ot an application to any
Governmental Authority or for conseant o the transter of control or assignment of cach Grantor's
Permits to the receiver or trustec.

5.3, Further Approvals Required.

() In conncction with the exercise by Administrauve Agent of rights under this
Agreement that aflects the disposition of or usc of any Collateral. it may be necessary to abtain
the prior consent or approval of Govermnmental Authorities and other Persons to a transfer or
assignment of Collateral. [n connection with the exercise by Admimstrative Agent or any other
Secured Lender of tts nights relating to the disposition of or operation unader any Permit. 1t may
be neccessary to abtain the prior consent or approval of other Governmental Authority. or other
Persons to the exercise of rights with respect to the Collateral. I an Event of Default exists, cach
Grantar shall execute, deliver, and file, and hereby appoints (1o the extent not prohibited by
Applicable Law) Administrative Agent as its attorney. to execute. deliver, and file on Grantor's
behalf and in Grantor's name, all applications, certificates. filings. instruments, and other
documents (including without limitation any application for an assignment or transter of control
or ownership) that may be necessary or appropriate, in Adnunistrative Agent's opinion, to obtain
such consents or approvals.  Each Gran.or shall use its best etforts to obtain such consents or
approvals if a Default or Event of Default exists.  Each Grantor acknowledges that there is no
adequate remedy at law for failure by it to comply with the provisions of this Section 5.5(a) and
that such fatlure would not be adequately compensable in damages. and therefore agrees that this

Section 5.5(a) may be specifically enforced.

(h) tach Grantor shall, if an Event of Detault exists. execute, deliver, and tile, and
hereby appoints Administrative Agent as its attorney-in-tact. to, it an Event of Default exists.
exccute, deliver, and tile on Grantor's behalf and in Grantor's name, all applications, certiticates
filings. instruments. and other documents (including without limitation any application for an
assignment or transter of control or ownership) that may be reasonably necessary or appropriate,
in Administrative Agent's opinion. to obtain such consents. waivers. or approvals. Each Grantor
shall use its best clionts to-obtain the foregoing consents. waivers. and approvals, including
receipt of couscats. waivers. and approvals under applicable agreements prior 1o a Default or
Eveat of Default. Bach Grantor acknowledges that there is no adequate remedy at Law for
failure b7 1t to comply with the provisions of this Section 3.5(b) and that such failure would not

be adequately uxmp«.nsahk in ddma;,u and thcrdurc agrees that tlus Qulmn ﬁﬂy may be
» .\pcuh(.allv cntomul :

56 lN[)H\'lNlT\ A[\D [,XPENSFS

(a) EACH GRANTOR SHALL INDEMNIFY (WHICH SHALL BLE PAYABLE
FROM TIME TO TIME ON DEMAND) SECURED LENDERS FROM AND AGAINST ANY
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AND ALL CLAIMS. LOSSES. AND LIABILITIES (INCLUDING REASONABLE
ATTORNEYS FEES) GROWING OUT OF OR RESULTING FROM THHS AGREEMENT
(GNCLUDING ENFORCEMENT OF THIS AGREEMENT). EXPRESSLY INCLUDING
SUCH CLAIMS, LOSSES, OR LIABILITIES ARISING OUT OF MERE NEGLIGENC L
OF ANY SECURED PARTY, EXCEPT CLAIMS, LOSSES, OR LIABIL ITIES
RESULTING FROM ANY SECURED LENDER'S GROSS NEGLICENCE OR
WILLFUL MISCONDUCT.

(£1)] EACH GRANTOR WiLL UPON DEMAND PAY TO £ACH SECURED
LENDER THE AMOUNT OF ANY AND ALL REASONABLE EXPENSES. INCL UDING
THE REASONABLE FEES AND EXPENSES OF ITS COUNSEL AND OF ANY EXPERTS
AND AGENTS, WHICH SUCH SECURED LENDER MAY INCUR IN CONNECTION
WITH (1) THE ADMINISTRATION OF THIS AGREEMENT. (1) THE CUSTODY .
PRESERVATION, USE OR OPERATION OF, OR THE SALE OF. COLLECTION FROM.
OR OTHER REALIZATION UPON. ANY OF THE COLLATERAL. (IlI) THE EXERCISE
OR ENFORCEMENT OF ANY OF THE RIGHTS OF ANY SECURED LENDER
HEREUNDER. OR (1V) THE FAILURE BY GRANTOR TO PERFORM OR OBSERVE ANY
OF THE PROVISIONS HEREOF.

ARTICLE Vi
MISCELLANEQUS

6.1.  Maximum Liability. Anything in this Agreement to the contrary notwithstanding,
the obligations of each Grantor (other than Bomrower) hereunder shall be limited to a maximum
aggregate amount cqual to the largest amount that would not rendcr its obligations hereunder
subject to avoidance as a fraudulent transter or conveyance under Section 548 of Title 11 of the
United States Code or any applicable provisions of comparable Law (collectively. the
“Fraudulent Transfer Laws™). in cach casc after giving cifect to all other liabilities of cach
Grantor. contingent or otherwise. that are relevant under the Fraudulent Transter Laws
(specifically excluding, however, any liabilities of each Grantor in respect of wmtcrcompany
indebtedness to other Loan Partics or Affiliates of other Loan Parties to the extent that such
indebtedness would be discharged in an amount equal to the amount paid or property conveyed
by cach Grantor under the Loan Documents) and after giving cltect as assets, subject to
Section 6.2, to the valuc (as detennined under the applicable provisions of the Fraudulent
Transfer Laws) of any rights to subrogation or contribution of cach Grantor pursuant to
(a) Applicabic Law or (b)any agreemeat providing for an equitable allocation among cach
Graator and other Loan Partics of obligations ansing under the Loan Documents.

6.2.  Waiver of Subrogation. No Graator shall assert, entorce. or otherwise exercise

(a) any right of subrogation to any of the dghts or Liens of any Lender or any other beneficiary

against any other Loan Party or any Collateral or other sceurity. or (b) any right of recourse.

retmburicment, contribution, indemaification, or similar right against any other Loan Party on all

~or any part of the Obligations or any other Loan Party. and cach Girantor hereby waives any gdnd-
call of the forcgoing rights and the benefit of, and any. right’ 10 -participate ‘. and Collateral or :
¢ “ather security given to or for the benefit of any Lender or any other hcndluar\« m xu..urx__;' v

payment of the ()hllgdllnn\ This SL(.tIOﬂ() 2 shall survive the termination of this /\L,ruum,m
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and any satstaction and discharge ol cach Grantor by virtue of any payment. cournt order. or
Law.

6.3, Cunlative Rights. All rights ot Administrative Agent and cach other Sceured
Lender under the T.oan Documents are cumulative of each other and ol every other right which
Administrative Agent and cach other Secured Lender may othenvise have at Law or in cquity or
under any other agreement. The exercise of one or maore rights shall not prejudice or impair the
concurrent ar subsequent excercise of other Aghts.

64 Amendments: Waivers.  Any ferm. covenant. agreement. or condition of this
Agreement may be amended. and an v aght undec this Agreement may be waived, il but only it
such amendment or waiver is 1n writing and is signed by Administrative Agent and. in the case
of an amendment. by cach Grantor. Unless otherwise specified in such waiver. a wauver of any
right under this Agreement shall be effective only in the specific instance and for the specific
purpose for which given. No election not to exercise. failure to exercise or delay in exercising
any nght. nor any course of dealing or performance, shall operate as a waiver ot any right of any
Sccured Lender under this Agreement or Applicable Law. nor shall any single or partial exercise
of any such right preclude any other or further exercise thereof or the exercise of any other right
of any Lender under this Agreement or Applicable Law.

6.

‘W

Continuing Security Intercst.

(a) This Agreement creates a continuing sccurity interest in the Collateral and shall
(a) remain in full force and effect until the Release Date, (b) be binding upon cach Grantor, its
successors and assigns, and (¢) inure to the benefit of. and be enforceable by, Administrative
Agent and its successors. transferees and assigns. At such time as the Secured Obligations are
fully, indefeasibly. absolutely and unconditionally paid and all obligations of all Lenders to
extend credit to each Grantor have expired. this Agreement and all obligations (other than thosc
expressly stated to survive such termination) of Administrative Agent and each Grantor
hereunder shall terminate, all without delivery of any nstrument or performance of any act by
any party. znd all dghts to the Collateral shall revert to the granting parties and Administrative
Agent will, at Grantor's cXpense, exceute and deliver to each Grantor such documents (including
without limitation UCC tenmination statements) as cach such Grantor shall reasonably request to
evidence such termination and shall deliver to such Grantor aay Collateral held by
Administrative Agent herecunder.  Each Grantor agrees that to the extent that Administrative
Agent or any other Secured Lender receives any payment or benefit and such payment or benefit,
or any part thereol. is subsequently invalidated. declared to be fraudulent or preferential. set
aside or is required to be repaid to a trustee, recciver, or any other Person under any Debtor
Relief Law, common faw or cquitable cause, then to the extent of such pavment or benefit, the
Obligations or part thereol intended to be satistied shall be revived and continued in full force
and eflect as if suchi payment or henefit had lfliil.hi;‘;_l): made and, further, any such repayvinent by
~Adwministrative Agent or any ather Secured Lender. to the extent that Administrative Agent or.
“any other Secured Lender did not directly féceive a corresponding cash payment. shall be added
to and be additional Sceured Obligations payable upon demand by Administrative Agent or any
other Lender and sccured hereby. and, if the lien and security inferest hereof shall have been

released. such Lien and sceunty interest shall be reinstated with the same ctfect and prionty as
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on the date of execution hercat all as if no release of such Lien or sccurity interest had ever
occurred.

{b) in connection with any sale or other disposition of Collateral permitied by the
Credit Agreement, the Lien pursuant to this Agreement on such sold or disposed ot Collateral
shall be automatically relcased. In connection with the sale or other disposition of Collateral
permitted under the Credit Agreement. Administrative Agent shall, upon receipt from the
Barrower of a written request for the release of such Collateral subject to such sale or other
disposition. identitying such Collateral. deliver to such Grantor. as the case may be, such
Collateral held by Administrative Agent hereunder and execute and deliver to the reclevant
Girantor (at the sole cost and expense of such Grantor) all releases or other documents (including
without limitation UCC termination statements) nccessary or reasonably desirable for the release
of Licns created hercby on such Collateral as such Grantor may rcasonably request.

0.6. GOVERNING LAW: WAIVER OF JURY TRIAL; CONSENT TO
JURISDICTION AND SERVICE OF PROCESS.

(a) THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED IN
ACCORDANCE WITH, THE LLAW OF THE STATE OF TEXAS APPLICABLE TO
AGREEMENTS MADI: AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE;
PROVIDED THAT THE SECURED PARTY AND EACH SECURED LENDER SHALL
RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

(b) The parties hereto agree that Chapter 346 (other than Section 346.004) of the
Texas Finance Code (which regulates certain revolving credit accounts and revolviag tri-party
accounts) shall not apply to the Loans under this Agreement.

(¢} EACH GRANTOR., THE SECURED PARTY AND EACH SECURED*

LENDER, BY ACCEPFTANCE HEREOF, IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR [TSELF AND ITS PROPERTY. TO THE NONEXCLUSIVE JURISDICTION

OF THE COURTS OF I‘Hl' STATE OF TEXAS SITTING IN DALLAS COUNTY AND OF
THE UNITED STATES DISTRICT COURT OF THE NORTHERN DISTRICT OF TEXAS,
AND ANY APPELLATE COURT FROM ANY THEREOF. IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT. OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERNVINED IN SUCH TCEXAS STATE COURT OR. 10O THE FULLEST EXTENT
"PERMITTED BY APPLICABLE LAW. IN-SUCH FEDERAL COURT. EACH GRANTOR.
7 THE SEC l‘Rf-l) PARTY AND-EACH SFCURFD LENDER BY ACCEPTANCE HEREOF.

T ‘AGREFS THAT AFINAL JUD(;M[‘NT IN'ANY" SUCH ACTION OR PROC Ef[)lNG SHALL. -
“BE CONCLUSIVE A\ID MAY B[ ENFORCED IN OTHER JURISDICTIONS BY SUIT ON
~ THE JUDGMENT OR' IN ANY OTHER MANNER PROVIDED BY LAW. "NOTHING IN
THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY
RIGHT THAT THE SECURED PARTY. ANY SECURED LENDER OR THE L-C ISSUER
MAY OTHERWISE [IAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO
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THIS AGREEMENT OR ANY OTHER 1L.OAN DOCUMENT AGAINST ANY GRANTOR OR
ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(d) EACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER, BY ACCEPTANCE HEREOF. IRREVOCABLY AND UNCONDITIONALLY
WAIVES. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
- OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
- AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN
PARAGRAPH (C) OF TIHS SECTION. EACH GRANTOR. THE SECURED PARTY AND
EACH SECURED [LENDER. BY ACCEPTANCE HEREOF, HEREBY IRREVOCABLY
WAIVES. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THIE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(©) FACH GRANTOR. THE SECURED PARTY AND EACH SECURED

- LENDER. BY ACCEPTANCE HEREOF. IRREVOCABLY CONSENTS TO SERVICE OF

PROCESS IN THE MANNER PROVIDED FOR NOTICES (N SECTION 10,02 OF THE

CREDIT AGREEMENT. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT

OF EACH GRANTOR. THE SECURED PARTY AND EACH SECURED LENDER, TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

N LACH GRANTOR, THE SECURED PARTY AND EACH SECURED
LENDER. BY ACCEPTANCE HEREOF. HEREBY FXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM. DEMAND. ACTION OR CAUSE OF ACTION ARISING
UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT,
OR THE TRANSACTIONS RELATED THERETO. IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR
TORT OR OTHERWISE: AND EACH GRANTOR. THE SECURED PARTY AND EACH
SECURED LENDER. BY ACCEPTANCE HEREOF. HEREBY AGREES AND CONSENTS
THAT ANY SUCH CLAIM. DEMAND. ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL. WITHOUT A JURY. AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

6.7.  Administrative Agent's Right to Use Agents. Administrative Agent may exercise
s rights under this Agreement through an agent or other designec.

6.8.  No Interference, Compensation or Expense. Administrative Agent may exercise
its nghts under this Agreement (a) without resistance or interference by any Grantor and
(b) without pavment of any reat. license fee, or compensation of any kind to any Grantor.

6.9.  Waivers of _Rigl;l.lg].lnljihitihji:"Ehfnrccmcn(. Each Grantor waives (a) ;i_riy'cl'a:_in_'i_‘.
Lo -(lw{- as to-any part-of. the Collateral. ‘a_private sale. should Administrative Agent clect 0 to
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4

proceed. is. in and of itsclf. not a commercially reasonable method of sale for such Collateral,
(b) except as otherwise provided in this Agreement, TO THE FULLEST EXTE NT NOT
PROHIBITED BY APPLICABLE LAW, NOTICE OR JUDICIAL HEARING IN
CONNECTION WITH ADMINISTRATIVE AGENT'S DISPOSITION OF ANY OF THE
COLLATERAL INCLUDING ANY AND ALL PRIOR NOTICE AND HEARING FOR
ANY PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH RIGHT THAT
EACH GRANTOR WOULD OTHERWISE HAVE UNDER THE CONSTITUTION OR
ANY STATUTE OF THE UNITED STATES OR OF ANY STATE, AND ALL OTHER
REQUIREMENTS AS TO THE TIME, PLACE AND TERMS OF SALE OR OTHER
REQUIREMENTS WITH RESPECT TO THE ENFORCEMENT OF SECURED
LENDERS' RIGHTS HEREUNDER and (¢) all rights of redemption. appraiscment or

valuation.

6.10.  Obligations Not Affected. To the fullest extent not prohibited by Applicable Law,
the obligations of cach Grantor under this Agreement shall remain in full force and effect
without regard to. and shall not be impairced or atfected by:

(a) any amendment, addition. or supplement to, or restatement of any Loan
Document or any instrument delivered in connection therewith or any assignment or transter
thereof:

(b) any cxcreise, non-exercise. or waiver by Secured Party or any other Sceured

Lender of any right. remedy, power, or privilege under or in respect of, or any release of any

guaranty. any collateral, or the Collateral ar any part thereof provided pursuant to, this
Agrecement aor any Loan Document;

(c) any waiver, consent. extension. indulgence, or other action or inaction in respect
of this Agreement or any Loan Document or any assignment or transter of any thercot:

(d) any  bankruptcy, insolvency. reorganization, arrangement, rcadjustment,
composttion. hquidation. or the like of any Loan Party ar any other Person. whether or not each
Grantor shall have natice or knowledge of any of the foregoing; or

(¢) any other event which may give a Grantor or any other Loaa Party a detense to, or
a discharge of_ any of its abligations under any Loan Document.

0.11.  Notices and Deliveries.

(a) Natices_and _Deliveries.  All notices and other cominunications provided {or
hereunder shall be cffectuated in the manner provided for in Section 10.02 of the Credit
Agreement. provided that if a notice or communication hereunder is to Grantor, said notice shall

be addressed 1o such Grantor. in-care of the Borrower-at lhe Borrower's lhun curremt addeess (or
facsimile number) tor nouu. undu lhu Credit A;;.rccm(,nt

~(by Su Lﬁlblllly ll any pm\mon ot (Ius A;,rc.cmcm is held 10 hc |Il«,g,al mvahd or
uncnforceable under present or future Laws during the ‘term thercof, (a) such provision shalt be
tully severable. this Agreement shall be -construed and enforced as if such illegal, invalid, or
unentarccable provision had never comprised a part hereof, and the remaining provisions hercof
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shall remain in full force and effect and shall not be affected by the illegal, invalid. or
unenforceable provision or by its severance herefrom and (b) the parties shall endeavor in good
taith ncgotiations to replace the illegal, wwvalid. or unenforceable provisions with valid provisions
the ccanomic effect of which comes as close as possible 10 that of the illegal. invalid. or
unenforceable provisions.

. (©) Successors and Assigns. Al of the provisions of this Agreement shall be binding
- and inure 1o the benelit of the partics hereto and their respective successors and assigns

(including, as to cach Grantor. all Persons who may become bound as a debtor or a new debtor ta
this Agreement); provided, cach Grantor may not assign any of its rights or obligations under this

Agrecment. except as a result of the consummation of a transaction permitted under Section 7.04
of'the Credit Agreement.

(d)  Counterpats.
each of which shall be
same instrumend.

This Agreement may be executed in any number ot counterparts.
an original. with the same effect as if the signatures thereto were upon the

(e) ENTIRE AGREEMENT. THIS WRITTEN AGREEMENT, TOGETHER
WITH THE OTHER LOAN DOCUMENTS, REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR. CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE

PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE
PARTIES.

' THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

(9]
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CIN WITNESS WUEREOQF, the partics hereto have caused this Agreement to be duly
- executed and delivered by their respective duly authorized officers as of the date first above

wrillen.

GGLHOLDINGS, LLC.

By: TRT Holdiags, {nc., its Manager

o Dol TN

Name? Terre¥l T Philen, Jr.

Title: Treasurer

GOLD'S GYM INTERNATIONAL, INC.

Name! - Terrell T Phile‘h, Jr.

Title: Chairman of _hhe Board

GOLD'S HOLDING CORP.

By: wﬂ /,]L@Qg\g/

Name:? Terrell T Philen, Jr.

Title: Chairman of the Board

GBG, INC.

o Dl Y-
Namc: 7 Terrell® T Philend, Jr.

- Title: __Chairman of the Board }

Security Agreement Signature Page
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GOLD'S GYM FRANCIUSING, L.I1.C

By: Gold's Holding Corp, its Sole Member

By: _ ___,'
Namg# Terrel¥1 T Philé&n, Jr.

itle: Chairman of the Board

GOLD'S GYM LICENSING, LLC

By: Gold's Ilolding Corp, its Sole Member

By: %_W
Name:¥ Terre 1 T Phi n, Jr.

Title:  Chairman of the Board

GOLD'S GYM MERCHANDISING, LLC

By: Gold's Holding Corp, its Sole Member

By:
Name Terrel Phi n, Jr. L
Title- Chairman of the Board

GOLD'S TEXAS GP, [NC.

By:
Naine:

. TerreXl T PhiMen, Jr.

Title: Chairman of the Board:

y Agreement Signature Page
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GOLD'S TEXAS L, [INCL

o ALTOL S
Namc Terr L T Philen

Title: Chairman of the Board -

THE GY M, INC.

Al —
Name:# Terre¥l T Phile

n, Jdr.
Title: Chairman of the Boaxd

GOLD'S TEXAS HOLDINGS, LLP

By: Gold's Texas GP, Inc., its General Partner

o Dbl T JUA

Name:¥ Terrell T Phi
Title: Chairman of the Board

¥y Agreement Signatuce Page
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SECURED PARTY:

BANK OF AMERICA, N.A_, as Adnlinisp'ative
Agent

Dm?& 4 /\/Wt@“/]

David A, Johaashpn

By:
Name: David A.-Johanson
Title: Vice President

Security Agrcemeat Signature Page
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STATE OF TEXAS 8§
\

county oF 1l s

s . jlﬁ; ivstrumcnt_;vqs acknowledged before mc on the 1_5_! day of October, 2004, by
. &//ﬂc i1 _j\;,(jl)byl L & _(’1'4/)(' TRT HOLDINGS. INC.. a corporation and Manager of GGl

HOLDINGS. LLC. 2 lunited liability company, on behalf of said corporation and limited liability
company.

S RATI STEPHENS !
T\ #oTARY PUBLIC STATEOF TENAS ‘ B
[SEAL] ‘; CONNISSION ERPRES: !

APRIL 6. 20083 Notary Public ]/ i s
hed; Siephess
]

Printed Name:___: ! e —
My commission expires: ﬁ'}l( Lo, R

STATE OF TEXAS §
P | P
COUNTY OF ! } \\L_&_,_g’

e~ . This ipsteyment was acknowledged before me on the 'S‘f day of October, 2004, by
Aol T Poden ). (QUNGD [or GOLD'S GYM INTERNATIONAL, INC., a corporation,
on behalf of said corporation.

4
oy Mle=—

* 5 NOTARY PUBLIC STATE OF TENAS Notarf' Public }/ Rt B .
N A‘g,::::i“e‘"ggaa Printed Name: I—AI : jté’ip’@)\
‘ - My commission expires: H!‘I\ﬂ{ o BN

STATE OF TEXAS §

COUNTY OF l\_ﬂkg 8

This wstrument was acknowledged betore me on the lj [ day of October, 2004, by#

T e N, S M of GOLD'S HOLDING CORP.. a corporation, on behalf of
said corporation. Sl by

« /“‘)
sss00t 10 ; — T T
(SEALY G55\ KATI STEPHENS {},’ ==
A NITARY PULIC =
Q) st | Nowry Public |/ o
= APRIL 6, 2006 Printed Name: 1G] )—124)} =S

AL - . Lo . PR ) i . - ™ o tid
i 7 My conumissiof exXpires: T TR & 614

Seciirity Agreament Signature Pige'
- 402262045 2390 TG : - .
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STATL OF TEXAS §

- conyor Ialles s

3 h\\ ipstrument was acknowledged betore me on the lj‘ day of Qctober, 2004, by
LJJE‘JLL tl\\ ( l‘( l 'lC.fwl GBU. INC., a corporation, on behalf of said curporation.

((

(SEAL

KATI STEPHENS
NOTARY PUSLIC STATE OF TEXAY

Y, CoNnission £y
& APRIL @, 20.08
STATE OF TEXAS §

i\,— ‘“\f" G
county or _LAES g

This igstrument

Tedlen 1 P

=

Notary Public
Printed Name:

was qcknowlcdvcd before me on the I;]L day of October, 2004, by

: DL&.M_%_&; 9] GOLD's HOLDING CORP., a corporation and sole member
of GOLD'S GYM FRANCHISING, LI .C, a lumited liability company, on bdlalf of said

corporation and company:

(SEAL]

1

: KATI STEPHENS
[ \@ ROTARY NABLIC STATE OF ferag
CGIIM!IO' (ITTTH

APR iL 6, 2008

-

Notary Public

] N \
Printed Name: / Y h CJ‘LJPKDJ S

My commission expires: ﬁlDl U o, JOOR

Sccurity Agreement Signature Page

4022621 5 23690/716
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STATE OF TEXAS §
COUNTY OF )\o s s

Thys instrument wag acknowiedged before me on the E; day of Octaober, 2004, by
}’ A Pl‘jﬂkﬁy Lt ‘3{{‘2’}@,‘{ of GOLD's HOLDING CORP., a corporation and solc mcmber
of GOLD'S GYM 1 {CENSING, LLC, a limited habllu) company, on behalf of said cogporation
and company.

2 KATI STEPHENS :
[SEAL] NOTARY PUBLIC STATE OF TEXAS " "
6; COANSINOK EXPIRES: N t)
APRIL 6, 2008 otary lublu y
Printed Name: Y«l ] )@W
My commission expires: 1l S
STATE OF TEXAS $

. \‘,\, N
COUNTY OF [ 130N g
N ‘J}lb mstrumuut \&a,\qack )fwlcdgcd before me on the [‘_5‘ ! day of October, 2004, by
"’/’ el Ly cﬂ\ .;“" CCX of  GOLD's HOLDING CORP.. a corporation and sole

member of GOLD'S CHANDISING, LLC, a timited liability company, on behalf of
said cocporation and company. -

C[SEAL ﬂj,ﬁg. e

KATI STEPHENS Wotary Public %
NOTARY PUBLIC 1570 Sy
@ comxuo:‘:mo:a Printed Name: (:IJJ %)J'C/fx

RUL 8, 2008y commission expires:

Security Agreemcat Signatuce Page
40726200 3 23690/716
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STATE OF TEXAS §

COUNTY OF i}ﬂé‘&_ﬁ

< T?i strumcut was acknowlcdt,ed before me on the |3f day of October, 2004, by
.l&.’!;ﬁ‘ ) hlEﬁ(}. V__{ pcuidyor (jOLD S TEXAS GP, INC., a corporation, oa behalf of said
. cogporation. {i X 1 CG

Mna

=

AR KAT ST e

(SEAL WZ?'ﬂmxsmE:::m .

YU13100 1 pyq¢s. Notary Public J}

A
R g, 20084 Printed Name: ﬁ i Q\[C_%:o
My commission expires: j;} s M

STATE OF TEXAS 8
COUNTY OF 1 YOO §

eat was acknowledged before me on the 2! day of Octaber, 2004, by
L iq[[!m

A4 [ fGOLD’S TEXAS LP, INC,, a corporation, on behalf of said
corporation. Of T[L [ 24

[SEAL] /é; %7«2:7
KATI STEPHENS | Notary Public

”ﬁﬁmi"ﬂﬁ wus§  Printed Name: : Nk,
APRIL :3";.:)’0 o My commission cxpu'cs. )Df A \)({R

) " Sccurity- Agréement Signatuce Page,
- -4022620v.5. 25690116 LRy LT : B

, TRADEMARK
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STATE Or TI‘XAS‘ §
COUNTY OF \lgi

l‘lu\s' instry e was Jcknowledgcd betore me on the b’t day of Octaber, 2004, by
]@LH{ILLLU_&} X

3 of THE GYM. INC.. a corporation, on behalf of said
&1 be B

corporation.

Zexo, KATI STEPHENS

HOTARY PUBLIC STATEOF TEXAS /d//L Q:"/
: 5 2 xPES:
BEALl IS afainre, 2008

No(ary Public
Printed Name:

My commission expires: b NOS

STATE OF llXAS N

COUNTY OF l\(/] S §
I\‘ nstcpym pt was aclglowlcdgcd before me on the lb’ day of October, 2004, by
et ALl I,ﬁ);i;

Jof GOLD’S TEXAS GP, INC,, a corporation and General
Pacter of GOLD'S A OLDINGS,

LP, a limited partnership, on behalf of said
corporation and fimited parlnershxp

e

[SEAL]
: Notary Public %
22008 Printed Name: ‘)’l S_k)_)’\}‘eﬁ
My commission expires: I+B(1 Lo 0K
Sceurity Agreemeat Signiture Page
4022620v 5 15690716
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Thire ity
STATE OF TEXAS §
COUNTY OF __(00K §

This iostrument was acknowledged ‘before me on the 5ch day of October, 2004, by

David A. Joluyson of BANK OF AMERICA, N.A., a national banking
association, on behalf of said association.

¢ e . '.;; . - 77
SEAL] "7 L3 TNaua T anG po
; .2 Notary Public v
Py S Printed Name: Maria Paggao
’ a My commission expires:_2/1/05
) Security Agreemeat Signaturc Page
4022620v.6 25690716 M
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SCHEDULE 1

Organization and Names

GRANTOR

GGl Holdings, 1.1.C
R (a) Jurisdiction of organization: Delaware
(b) Type of entity: himited liability company
Other name of grantor: not applicable
Date of relevant change: not applicable
(c) Changes in Ideatity: not applicable
Date of relevant change: not applicable
{d) Trade Names: not applicable
(e) Fedecal Tax (dentification Number: 77-0641222

) Corporation or other Organizational Number: 3812076
(g) UCC Filing Office: Delaware

Gold’s Gym [nteruational, Inc.

&) Jugisdiction of organization: Declaware

(b) Type of entity: corporation
Other name of grantor: Gold's Gyms Investments, Inc.
Date of relevant change: October 7, 1999

(c) Changes in Entity Type: GGl Merger Sub, Inc. was merged with and into Gold's Gym
fnternational, Inc.

Date of relevant change: July 21, 2001
(d) Trade Namies: not applicable
(¢) Federal Tax [dentification Number: 54-1953614

H Corporation or other Organizational Number; 3082124
o) UCC Filing Office: Delaware

Gold’s Holding Corp.
(a) Jurisdiction of organization: Delaware
(h) Typc of entity: corporation
Other name of grantor: not applicable
Date of relevant change: not applicable

Changes in Entity Type: Gold's Gym, Inc. was merged with and into Gold's Holding
Corp.

Date of relevant change: February 2, 2001
(d) Trade Names: Gold's Gym
(c) Federal Tax identification Number: 54-1953610

) Corporation or other Organizational Number: 3082089
(¢) UCC Filing Office: Delaware

(c)

TRADEMARK
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GBG, Inc.

(@)

®) -

. ()

(@)
- (e}
()
(g}

Jurisdiction of organization: Virginia

Type of enlily: corporation

Other name of grantor: not applicable

Date of relevant change: not applicable

Changes in ldentity or Entity Type: not applicable

Date of relevant change: not applicable

Trade Names: Gold's Gym Fairfax

Federal Tax ldentification Numiber: 54-1574642
Corporation or other Qrganizational Number: 0369235-7
UCC Filing Office: Virginia

Gold’s Gym Franchising LLC

(a)
b)

(©)

(d)
(e)
Q)
(€]

Jurisdiction of organization: Delaware

Type of cutity: limited liability company

Other names of grantor: Gold's Gym Franchising, Inc.

Date of relevant change: July 21, 2004

Changes in [dentity or Entity Type: Entity was converted from a corporation to a linited
liability company

Date of relevant change July 21, 2004

Trade Nanies: not applicable

Federal Tax Identification Number: 54-1953607

Corporation or other Organizational Number: 3082091
UCC Filing Oftice: Dclaware

Gold’s Gvm Liceasiug LLC

(a)
()

(c)

(d)
(¢)
H
(2)

Jurisdiction of organization: Delaware

Type of entity: lintited liability company

Other namics of grantor: Gold's Gym Licensing, loc.

Date of relevant change: July 21, 2004

Changes in Ideutity or Entity Type: Entity was converted from a corporation to a limited
lLiability company

Date of relevant change: July 21, 2004

Trade Names: uot applicable

Federal Tax Identification Number: 54-1953604

Corporation or other Organizational Number: 3082090
UCC Filing Officc: Delaware

Gold’s Gym Merchandising LLC

Otter names of grantor: Gold's Gym Merchandising, Inc.

(a) Jurisdiction of organization: Delaware
o Type of eutity: limited liability company

Datc of relcvant change: fuly 24, 2004
©

Changes in Identity or Entity Type: Elltity was converted from a cotporation toalimited "~ .

TRADEMARK
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- (d)
- (€}
G
| (2)

liability company

Date of rclevant change: July 21, 2004

Trade Names: not applicable

Federal Tax Identification Number: 54-1953609

Corporation or other Organizational Number: 3082092
UCC Filing Office: Delaware

TRADEMARK
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~ Gold’s Texas GP, tac.

- (2)
i (b)

()

@
- (e)
& (ﬂ
(@)

Jurisdiction of organization: Dclaware

Type of eantity: corporation

Other namcs of grantor: nol applicable

Date of relevant change: not applicable

Changes in Identity or Entity Type: not applicable
Date of tclevant change: not applicable

Trade Names: not applicable

Federal Tax (dentification Number:  58-2588155
Corporation or other Organizational Number: 3329466
UCC Filing Office: Delaware

Gold’s Texas LP, lac.

(a)
(b

(c)

(d)
(c)
(N
(g)

(@)
(®)

©

(d)
(e)
n
()

Jurisdiction of organization: Delaware

Type ol eutity: corporation

Other names of entily: not applicable

Date of relevant change: not applicable

Changes in Identity or Entity Type: not applicable
Date of relevant change: not applicable

Trade Names: oot applicablc

Federal Tax Identification Number: 58-2588156

Corporation or other Organizational Number: 3329468
UCC Filing Officc: Delaware

The Gvm, luc.

Jurisdiction of organization: Hawaii

Type of entity: corporation

Other names of entity: not applicable

Date of relevant change: not applicable

Changes in Identity or Eatity Type: not applicable
Date of relevant change: not applicable

Trade Names: not applicable

Federal Tax Identification Number: 99-0275693

Corporation or other Organizational Number: 77589D1
UCC Filing Office: Hawaii

Gold's Texas Holdings, L.P.

. (a)
- .(b).

()

Judsdiction of organization: Delaware
Type of entity: limited partnership -
Other names of entity: not applicable

“Date-of relevant change: not applicable =+

Changes in [deutity or Entity Type: not appliéablc
Date of relevant change: not applicable '

REEL

TRADEMARK
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f (d)  Trade Names: Gold's Gym
E (e) Federal Tax Identification Number: 58-2588158

(D Caorporation or other Organizational Number: 3330055
L (g) UCC Filing Otfice: Delaware

TRADEMARK
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SCHEDULE 4

Indebtedness Evidenced By Instruments

Description Principal Amount
Shirley Pack Partner Lid. Partnership $259,233.02

(in conncction with the South Arlington l.ease)

Pronussory note dated as of July 21, 2004 issued by Borrower $80,693,777.41
to TRT Holdings, Inc.'

THE REMAINDER OF THIS PAGE

IS INTENTIONALLY LEFT BLANK. 1

"The p'rou'u's'sory note issued by the Bomower to TRT Holdings, {nc. .will

( paid in full contemporancousty with the
closing of the transactions contemplated by the Credit

Agrcement.
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SCHEDULE S(a)

Trademark Registrations and Applicatiouns

Sce attached printouts

THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK. ]
TRADEMARK
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GOLD'S GYM REPORT - Trademarks

TradcmarkName CouatryNaae Appl. Number Reg. Number

Filing Datc Reg. Date

GOLD'S GYM Acgentina 1916822

Class 4120194

25 lac

GOLD'S GYM Argentina

1916823

Class 4120/94
41 fat,

GOLD'S GYM AND NEW MAN DE  Argentina 1916824

Ctass 4/20/94
41 Ant

GOLD'S GYM AND NEW MAN DE  Acrgentina : 1916825

Class 420194
35 fat

G and Design

Class
37 lat

Arizona : 26663
9722188

G and Design (CL 16)

Class
16 (at.

Arizona 26664
9722188

G and Design (CL 25) Arizona 26665

Class 9/32/38

25 lat

U.S.A. AND DESIGN

Class
4 T

Arizona 25622

8/14/87

U.S.A. AND DESIGN

Class o
40 It

Arizona 25621

8Mars7

ll"eélﬁe:daj'. Scp(c;u.l;cr- 39,1b0<l T T T e e v e h ~P°8‘— ;‘;f 3}
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~ TrademackName

Wedncsduy, Sepcember 29, 2004~

REEL: 003262 FRAME: 0746

CountryNamc Appl, Number Reg. Number
Filing Date Reg. Date
i U.S.AH39 AND DESIGN Arizona 25620
Class 8/14/87
4 tat
¢ GOLDS GYM Aruba 971021.17 18817
Class 10721/97 11/14/97
25 lac
41  iat.
NEW MAN DESIGN Aruba 971021.18 188138
Class 10721/97 11£14/97
25 Aat
41 Iat.
GOLD'S GYM AND OLD MAN DE  Austalia A437862 437862
Class 12/11/85 6/8190
4l dat
GOLD'S GYM AND OLD MAN DE  Australia . A437866 437866
Class 12711785 217189
05 lat
GOLD'S GYM AND OLD MAN DE  Austrafia A457863 437863
Class 12/11/85 6/8/90
25 lat
NEW MAN DESIGN Austratia 853011 853011
Class 9/28/00 9728100
25 Int
41 lau
GOLD'S GYM Bahraia 1671/99 SM2979
Class 2/9/99 527100
A
- GOLD'S GYM Balwaia 166099 B
: Class - : TTUGe T Crapgiey T
25 I

FPage 2ori3
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: TradecamarkName CountryName Appl, Number Reg. Number
Filing Date Reg. Date
i NEW MAN DESIGN Bahcain 17199 25132
Class 2/9199 219799
25 ot
© NEW MAN DESIGN Bahgain 168199 SM2980
Class 219799 527400
41 inw
GOLD'S GYM Bacbados gL 81/13272
Class 4/18/98 6/6/00
25 tai
GOLD'S GYM ) Barbados B1/13273 81713273
Class _ 4/18/98 8/6/00
4t It
NEW MAN DESIGN Barbados 81/12880 8L/12880
Class 4/18/98 ¥10/00
41 {ar ’
NEW MAN DESIGN Barbados 81/12881 81/12881
Class 4/18/98 3/10/00
25 o
GOLD'S GYM Benelux 862192 584293
Class 12122/95 12/7/96
05 fat
09 (nt ‘
18 lat.
23 lat,
28 fae
41 ia(
Vel Sptember 29,3 T e e
TRADEMARK
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TrademarkName

CauatryName Appl. Number Reg. Number
Filing Datc Reg. Datc
NEW MAN DESIGN Beaclux 862193 588511
Class 12132195 U196
U5 fIaL
09
18 iut
25 lau
28 h
41 int
GOLD'S GYM Bolivia SM285198 84201C
Class 1/20/98 4720/01
25 lat.
GOLD'S GYM Bolivia SM285298 84184C
Class 7120/98 ar0/1
4 Iat
NCW MAN DESIGN Bolivia SM285098 84196C
Class 120098 4/20/01
25 IaL
NEW MAN DESIGN Bolivia 'SM284998 84195C
Class 720198 4/20/01
41 It
GOLD'S GYM AND NEW MAN DE Buazil 818984120 818984120
Class 12011195 6/12/01
41 fat
GOLD'S GYM AND NEW MAN DE Beazil 818984112 818984112
Class ' 12/11195 6/30/98
25 lat
GOLD'S GYM Canada 458811 . 28108t
Class 917130 18783
Wednesdag, September 29, 2004 TSI I ST e g i m e e " Page 4 af33
TRADEMARK

REEL: 003262 FRAME: 0748



TrademurkName CountryName

Appl. Number Reg. Number
Filiag Date Reg. Date
NEW MAN DESIGN Canada 801148 482541
Class 11596 9/15/97
GOLD'SGYM Cayman Isfands UK 1269683 1269683
Class 1/9/9%, 212498
25 e
GOLD'S GYM Caymaa {slands UK 1276881 1276881
Class 1/9/98 2712198
41 Ing
GOLD'S GYM AND NEW MAN DE Cayman Istands UK1559203 1559203
Class 1/9/98 3/11/98
8 lot
75 Int
38 lat
GOLD'S GYM Chile 6453281
Class 4/12/04
25 i
GOLD'S GYM Chile 643282
Class 4/12/04
41 Int
NEW MAN DESIGN Chile 451934 556409
Class 6/17/99 12121199
25 lat
NEW MAN DESIGN Chilc 418368 530826
Class 623/9% 12128/98
41 tat.
GOLDSGYM - © o China . 970067545 - 1203884
Class - s LT e SRR 72 T SR
LR U1 ST R A T N e
lﬁ;l:;a::ia; Scplembér ;9:.’&54 o T ) CEEmm . Pag;.f;fjj
TRADEMARK
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TrademarkName CountryName Appl. Number Reg. Number
Filing Datc Rcg. Date
GOLD'S GYM China 970067543 1529082
Class 12091 2728/01
28 lat
GOLD'S GYmM China 970067544 1224609
Class 7297 1121/98
25 lat
NEW MAN DESIGN China 970068590 1228335
Class 714197 12/1/98
25 (nt
NEW MAN DESIGN China 970068591 (517083
Class 114197 20101
28 lnt
NEW MAN DESIGN China 970068592 1487475
Class /4197 132/7/00
41 Int
GOLD'S GYM ‘ Colombia 98047017 216127
Class 8/18/93 2/25/99
23 lat
GOLD'S GYM Colombia 98047018 240110
Class 8718198 872101
41 (at
NEW MAN DESIGN Colombia 98047020 216043
Class 8/18/98 2123/99
41 fat
NEW MAN DISIGN Calombia 98047019 216126
Class 8/18/98 212599
25 e, :
Wednesday, Sepiember 19, 2330 7T mememe L i " Page6of33
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TerademarkName CountryName Appl. Number Reg. Number
Filing Date Reg. Daic
GOLO'SGYM Costa Rica 034465 115427
Class 243199 8723199
4 I
GOLD'S GYM Costa Rica 034464 115426
Class 2/3/99 8/23/99
23 fat
NEW MAN DESIGN Costa Rica 034237 115474
41 tat
NEW MAN DESIGN Costa Rica 034236 115475
25 1ot ‘
GOLD'S GYM Cyprus, Republic of 44537 44537
Class 1/30/96 1120/99
35 lm P
GOLO'S GYM Cyprus, Republic of 44538 44538
Class 1/30/96 7120/99
41 laL
NEW MAN DESIGN Cyprus, Republic of 44539 445319
Class 1730/96 12/10/99
25 (at
NEW MAN DESIGN Cyprus, Republic of 44540 44540
Class 1/30/96 : 12/10/99
41 lat
1 w
; GOLD 5 _GY M Degimark 805318 ] 812405
Class. : : o ct2080 . gL -
S0t at o : o : - ' ' T
=05 {at:
25 int
28 (m
l;;cﬁllé;da)-, S-qr.lcmhcr 29, lmil Co T e ” ’ T I’agl_fa;.ﬁ

TRADEMARK
REEL: 003262 FRAME: 0751



TrademarkName

CountryName Appl. Number Reg. Number
Filiag Date Reg. Date
GOLD'SGYM Dominican Republic N/A 98227
Class 4/15/98 /15198
41 inv
NEW MAN DESIGN Dominican Republic N/A 98228
Class 471598 11598
41
NEW MAN DESIGN Dominican Republic N/A 98578
Class 473198 8/15/98
25
GOLD'SGYM Ecuador 81334 DNP1676398
Class 9/3197 12/28/98
35 lat
GOLDS GYM Ecuador B1335 DNP676498
Class 9/3/97 12/28/98
28 Lt
GOLD'S GYM Ecuadoc 81333 DNPi207398
Class 9/3/97 12/28/98
41 fa '
NEW MAN DESIGN Ecuador 81331 DNPI207298
Class 9397 12/28198
41 int.
NEW MAN DESIGN Ecuador 81332 DNPL76198
Class 9/3/97 (2/28/98
28 lad
NEW MAN DESIGN Ecuador 81332 DNPI676298
Class 93197 12/328/98
25 lau
M’cdhadayl }cplcm'ber 29, -ZI)(N T T R o l'a‘;"c}af JJ
TRADEMARK

REEL: 003262 FRAME: 0752



- TeadcmackName

CouatryName Appl. Humber Reg. Numbcr
Filiag Date - Reg. Date
GOLD'S GYM Egypt 112877 112877
Ctass 1198 17198
41 Int
GOLDS GYM Eeypt 112876
Class 2011198
25 fnt
NEW MAN DESIGN Egypt 138404
Class 11/19/00
41 lat.
NEW MAN DESIGN Egypt 112878
Class 2117198
23 lat
OLD MAN DESIGN Egypt 112880 112880
Class U8 1129/02
23 daC
GOLD'S GYM €l Salvador £400895 8iBooks3
Class 912195 51197
41 fnt
GOLD'S GYM El Salvador E598998 89
Class 10/2/98 5/31/00
25 Iav
NEW MAN DESIGN El Salvador 011996003016 74 BOOK 143
Cliss Hi6196 1175/0¢
4t Inc
NEW MAN DESIGN El Salvador 599098 6 BOOK 57
Class - 107298 CLHASI0N
25 tuc S <

if’.edttcsdq;'. Scpién;b;; 39. A20~0‘4 T

REEL: 003262 FRAME: 0753
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TradcmacrkName

CountryName

Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Eucopean Community 149344 149344
Class 411196 12/18/98
25 oo
28 (m
o
NEW MAN DESIGN European Community 2945947
Class 11725102
253 Int
18 it
41 fat
GOLD'S GYM Finland T199801184 215438
Class 3731198 3/31/99
35 da .
11 It
NEW MAN DESIGN Finland T199801185 23217
Class 31398 3/15/99
25 lat
41 lac
GOLD'SGYM France 651210 1224223
Class 1/12/83 1/8/93
40 tau '
GOLDSGYM AND OLDMAN DE  France 825872 1381759
Class 11127/86 (1727186
25 {n
GOLD'S GYM AND OLD MANDE  Germany B65T4128WZ 1033399
Class 5/8/80 ’ 5/14/82
05 I
16 (o1
3§ lat
32
41 tae
li:;'d:;;rX(iq;'_ Sepluubcr ‘29,‘2b0>'{ ' - . B T l;(;g;c ibo]JJ
TRADEMARK

REEL: 003262 FRAME: 0754



TrademarkNawe

CouatryName Appl. Number Reg. Number
Filiag Date Reg. Date
GOLD'S GYM Guatemala 1998-5791 109983
Class 128/98 4/3/01
15 o
GOLD'S GYM Guatemala 1998-5789
Class 1128198
41 Tut
NEW MAN DESIGN Guatemala 1998-5871 110665
Class 7/30/98 4726101
41 fat
NEW MAN DESIGN Guatemala 1998-5870 109983
Class 130198 4/3/01
25 it
GOLD'S GYM Honduras 384497 70811
Class 4179 22738
25 It
GOLD'S GYM Honduras 384597 4791
Class a9t 4/16/98
41 lat,
| GOLD'S GYM Honduras 384697 70827
Class 411191 221198
28 fat
NEW MAN DESIGN Honducas 384397 4792 .
Class 491 4116/98
41 Int.
NEW MAN DESIGN Hoanduras 384297 70808
Class 411197 2127/98
25 Int
iy, Septomsie 30,3000 7T T T e  agediofii

TRADEMARK
REEL: 003262 FRAME: 0755



TrademarkNamce CountryName

Appt. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN {Honduras 384197 70809
Class 4197 221198
28 (o
GOLD'S GYM Houg Koug 9905439 B485172001
Class 4129/99 4/26/01
41 Int
GOLD'S GYM AND OLD MAN DE  Hong Kong 5736A 34254/1988
Class 12/19/86 1228/88
35 it
GOLD'S GYM AND OLD MAN DE  Hong Kong 5736 B4253/1988
Class 12/19/86 12/28/88
0> fot
NEW MAN DESIGN Hoaog Koag 9908979 B4856/2001
Class 712199 4726/01
41 ot
GOLD'S GYM AND NEW MAN DE  Hungacy M9G02856 153121
Class U6 7724198
25 lat
41 lat
GOLD'S GYM {ndia 1236992
Class 9/16/03
25 lat
41 fat.
GOLD'S GYM ladia 1100987
Class 4/50/02
05 lnt L
GOLD'S GYM S india 1100986 -
Class ' 4130402
18 it

“"cd)lér(l;q:; Septeunber 29, 2004 'I;agf ;20[ i3

TRADEMARK
REEL: 003262 FRAME: 0756



TrademarkName CountryName Appl. Number Reg. Number

Fitiag Date Reg. Date
GOLD'SGYM AND NEW MAN D2 Indoncesia ©99-137239 462552
Class ‘ 8/5/99 8/5/99
41 {nt
GOLD'SGYM {celand B1269683 B1269633
Class 6/20/86 6/17/93
25 (nl
GOLD'SGYM {relaad Bll401i1 1140111
Class 9/11/80 1/12/83
05 (e
GOLD'SGYM Ireland B{276881 B1276881
Class 10/1/86 11128191
41 Ine
GOLD'S GYM Ireland B2031106 B2031106
Class 87217195 9/12/97
49 el
GOLD'S GYM Ireland B1140110 1140110
Class ’ 9/11/80 12/30/82
Ol laL
GOLD'S GYM AND NEW MAN DE  freland B1559203 B1559203
Class : 1/15/94 12/8/95
28 (at.
GOLD'S GYM AND NEW MAN DE Ireland B1559202 81559202
Class 1715194 2116196
25 tau
GOLD'S GYM AND NEW MAN DE lrclu_hd E IR - BI1559201 81559201
Class e el SS9 11596
"'alnn’day.s«;;ﬁ;m&}% ZOZN T o T T e e I'dgzl] ofSJ
TRADEMARK

REEL: 003262 FRAME: 0757



TrademarkName CountryName Appl. Number Rep. Number
Filiag Date Reg. Date
GOLD'S GYM AND OLD MAN DE  1sracl 83022 83022
Class 4/10/92 2/4196
35 fac
GOLD'S GYM AND OLD MAN DE  Isracl 83023 83023
Class 4710192 1173195
41 far
GOLD'S GYM {taly 22808C380 387995
Class 12/5/80 1/13/86
0t fat
05 Il
33 Iat
28 lat
GOLD'S GYM laly MI95C005225 727066
Class 5122195 9/26/97
05 lat
09 inc
18 int
25 lIat
28 fat
41 Int
NEW MAN DESIGN fraly MI95C005226 727067
Class ‘ 32295 926197
05 ot
09 ftat
18 lal
35 Aa
18 ot
41 lat
GOLDO'SGYM Jamaica
Class
41 Int
GOLD'SGs M famaica 251986 832460 ,
Class 128198 ' B LT T R
5 —_ G S
Wedienday, September 29, a0y T T T
TRADEMARK

REEL: 003262 FRAME: 0758



! TrademackName

CountryName Appl. Number Reg. Number
Filing Date Reg. Date
NEW MAN DESIGN Jamaica 252061 833932
Class 6/18/98 10/20/99
15 lot
NEW MAN DESIGN jamaica
Class
41 It
GOLD'S GYM Japan 1850486 2059493
Class 2/27186 772288
M Nat
GOLD'S GYM Japan 32217/98 4308076
Class 447198 820199
0% Iat
GOLDS GYM Japan 1850286 2077345
Class 2127186 9/30/88
20 Nat.
GOLD'S GYM Japan 19610282 2712106
17 Nat
GOLD'S GYM Japan 81685/98 4335077
Class 9/25/98 11712199
41 tat
NEW MAN DESIGN Japan 81686/98 4335078
Class 9135198 11712199
44 tat
NEW MAN DESIGN Japan 32218/98 4308077
Class 417198 8120199
05 wi
M’cd;wrda)', ;S'([m"mb;'r i;: 2‘004 - T Fa:,::l.f 0/ i3
TRADEMARK

REEL: 003262 FRAME: 0759



TrademurkNamc

CauatryName Appl. Number Reg. Namber
Filing Datc Reg. Datc
OLD MAN DESIGN Japan 1850386 2141406
Class 2727186 $/30/89
21 Nat
aLD MAN DESIGN Japan 173386 2119502
Class 2128188 3727/89
7 Nut
GOLDS GYM Kaorea, Republic of 95005616 44292
Class 61195 7723/93
GOLD'S GYM Korea, Republic of 96-030370 429170
Class 7111196 (1/12/98
45 Na
GOLDS GYM Karea, Republic of 95-022343 437438
Class 611195 10129/98
43 Nuat
GOLD'S GYM Korca, Republic of 96-008433 49381
Class 196 LH/12498
GOLD'S GYM AND NEW MAN DE  Korea, Republic of 96-03037 429171
Class 111196 11/12/98
45 Na
GOLD'S GYM AND NEW MAN DE  Korea, Republic of 96-008436 49367
Cfass U196 1171298
GOLD'S GYM AND NEW MAN DE  Korea, Republic of 96-002986 44304
Class 3722196 1123938
Wedubsday, Septenaber 29, 2004 e v mE—— e  Pagelbof 33
TRADEMARK

REEL: 003262 FRAME: 0760



TrademarkNamec

CouatryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLO'SGYM Kuwait 42314 38673
Class /10199 2/10/99
41 fa
GOLD'SGYM Kuwait 42313 38674
Class 210199 2/10/99
15 au
NEW MAN DESIGN Kuwait 42316 38672
Class 2110/99 210139
41 lat
NEW MAN DESIGN Kuwait 4235 39008
Class 2/10/99 210/99
33 {atL
GOLD'S GYM Lebanon 96-01-G15251 78576
Class 1/16/99 1/16/99
25 {n
41
NEW MAN DESIGN Lebanon 96-01-015231 18577
Class 17/16/99 1716/99
35 {a
41 ot
GOLD'S GYM Malaysia
Class
25 lat.
GOLD'S GYM Ma[aysiﬂ
Class
41 lat.
GOLD'S GYM AND OLD MAN DE  Malaysia 84/02493
Class 6/1/84
25 Aat.

Wednesiday, Septesiber 29, 200¢ .~

REEL: 003262 FRAME: 0761
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TrademarkName CouatryName Appl. Number Reg. Mumber

Filing Datc Reg. Date
GOLD'S GYM AND OLD MAN DE  Malaysia 84/2492 84/02492
Class 6/1/84 6122189
16 lau
GOLD'S GYM AND OLD MAN DE  Malaysia $4/2494 84/02494
Class 6/1/84 11643
28 Int
GOLDSGYM Malaysia 8472491 84/B302491
Class 6/1/84 6/14/90
05 lut
NEW MAN DESIGN Malaysia 03/04909
Class ) 426103
25 Int.
NEW MAN DESIGN Malaysia
Class
4t lal
GOLD'S GYM AND OLD MAN DE  Mexico 31895 351883
Class 9129187 8729/88
28 la
GOLD'S GYM AND OLD MANDE  Mexico 32357 34491S
Class 10/9/87 3/14/88
01 fat
03 Iat
03 fat
GOLD'SGYM AND QLD MAN DE  Mexico 31903 344913
Class ' N 9/29/87 3/14/88
18 ta
S22
24 (at
27
Wedaesday, Sepicmber 29,2000 oo E o T Puge 18 of 33
TRADEMARK

REEL: 003262 FRAME: 0762



. TrademackName

CountryNamce Appl. Number Reg. Number
Filing Datce Reg. Date
GOLDS GYM AND OLD MAN DE Mexico 31897 344907
Class 9/29/87 3/14/88
30 a0
GOLD'S GYM AND OLD MAN DE  Mexico 251185 126430
Class 14183 1112487
41 tao
GOLD'S GYM AND OLD MANDE  Mcxico 31884 348719
Class 9/29/87 $723/88
41 lat
GOLD'S GYM AND OL.D MANDE  Mexico 31890 344901
Class 9129187 3/14/88
63 Nat
GOLD'S GYM AND OLD MAN DE  Mexico 31891 144902
Class 9/29/87 3/14/88
25 lat
GOLD'S GYM New Zealand {46874 B146874
Class 4126183 623787
05 faL
GOLDS GYM New Zealand 146875 38146873
Class 426/83 11125092
25 It
GOLD'S GYM New Zealand 712190
Class 512004
4 At
GOLD'S GYM AND OLO MAN DE = Ncw Zcaland 198869 198869
Class 1/4/90 {7700
41 nt .
4;“?;lnes:;!¢;};;;§c;lémhcr Z‘i, 2004 T RAShadetinn

T Page 19 of 31
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TrademarkNawme

CountryName Appt. Number Reg. Number
Filing Oulc Reg. Date
GOLD'S GYM AND OLD MAN DE  New Zealand 167123 8167123
Class 8/13/86 8/13/8¢
28 fat ’
NEW MAN DESIGN New Zealand 716245
Class 8/3/04
41 nt
GOLD'S GYM Nicaragua
Class 1173198
25 Ao
GOLD'SGYM Nicaragua
Class ) 113198
41 lat
NEW MAN DESIGN Nicaragua
Class 1173798
. lac
NEW MAN DESIGN Nicaragua
Class 1173198

25 It

GOLD'S GYM AND OLD MAN DE  Nornway

850539 127801
Class 1 t/17/86 U587
25 iat
42 lnc
GOLD'S GYM Oman 19092 19092
Class 11722198 8/10/03
25 Im.
GOLD'S GYM CGman 19093 19093
. Class L 1122098 81003 °
41t P - S :
Wedacsic, Sepuember 29, 301 B i
TRADEMARK

REEL: 003262 FRAME: 0764



TrademarkName CouatryName Appl. Number Rep. Number
Filing Date Reg. Date
NEW MAN DESIGN Oman 19095 19095
Class 112298 8/10/03
41 I,
NEW MAN DESIGN Oman 19094 19094
Class 14722/98 8/10/03
25 fat .
GOLD'S GYM Pakistan 136617
Class 11196
38 fat
GOLD'S GYM Pakistan 136618 136618
Ctass 1196 10/25/G3
25 lat
GOLD'S GYM AND NI:W MAN DE  Pakistan 136616
Class 1T96
25 lat.
GOLD'S GYM AND NEW MAN DE Pakistan 136615 136615
Class 1196 5117104
38 Int
GOLOS GYmM Panama 096638
Class 10/12/98
25 Aat.
GOLD'S GYM Panama 096649 096649
Class 10/12/98 3/15/00
4 Hac
GOLD'S GYM Pery 17227 3149t
Class 7129/96 12/6/96
23 Int
“"éd«éfd&_)’. Sq;umbcrli_l‘zai T e e l";lge BT af .l!

TRADEMARK
REEL: 003262 FRAME: 0765



TrademarkName

REEL: 003262 FRAME: 0766

CountryName Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM Pery 17229 92163
Class 1129/96 12/6/96
41 Jat
GOLD'S GYM AND NEW MAN DE  Peru 17226 31564
Class 7/29/96 12/9/96
25 i i
GOLD'S GYM AND NEW MAN DE  Peny 17228 2162
Class 7/29/96 12/6/96
{1 tat
GOLDS GYM Philippines 4-1998-03666
Class 5/19/93
25 {at
41 oo
NEW MAN DESIGN Philippines 4-1998-03667
Class 5/19/98
25 fat.
41 fnt
GOLD'S GYM Poland Z195910 135375
Class 12721798 4/14/03
25 lat .
41 It
NEW MAN DESIGN Poland Z195909 135374
Class 12121498 416/03
25 dat
4 Inc
GOLD'S GYM Porugal 310513 310513
Class 531935 517/96
41 tac
GOLDS GYM Portugal 310512 310512
Class 3/31/95 5417196
28 1wt :
" Wednesday, Szp}g;}bu'_w, rw0e T e TR e " Page 12033
TRADEMARK



TrademarkName CountryNawe Appl. Number Reg. Number

Filing Date Reg. Date

GOLD'S GYM Portugal 310511 310514

Class 5131195 SIL1/96

25 fac

NEW MAN DESIGN Podugal 310518 310518

Class 5/51193 5117796
28t

NEW MAN DESIGN Portugat 310517 3105817

Class /31195 /11196
35 o

NEW MAN DESIGN Portugal 310519 310519

Class /31495 5111196
41 fac

GOLDSGYM Puerto Rico

-Class
41 {aL

GOLD'S GYM

Class
35 Int

Puerta Rico

NEW MAN DESIGN

Class
25 lat,

Puerto Rico

NEW MAN DESIGN

Class
41 faL

Puerto Rico

GOLD'S CYM Qatar 18745

Class . 62198
1 N P R

."'é(l‘tlerdqr.:S«manba;.??. 200+ o S I -“I'dl;gc 21 afj}
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TrademackName

CountryName Appl. Number Reg. Number
Filing Datc Reg. Date
GOLD'SGYM Qatar 18746
Class 6/2/98
41 Int
NEW MAN DESIGN Qatar 18748
Class 6/2/98
e 1m.
NEW MAN DESIGN Qatar 18747
Class 6/2/198
25 fau
GOLD'S GYM Romania 43443 312705
Class 4116097 416197
:" 25 o
28 fat
41 Iat
NEW MAN DESIGN Romania 43444 33107
Class a6/97 4/16/97
25 lat,
28 Inc
a1 la
GOLD'S GYM Russian Federation 105969 : {05969
. Class 91791 917191
05 Int
25 fai
4t lat.
NEW MAN DESIGN Russian Federation 97718357 175452
Class 11727197 2124199
a5 lar
25 lat
41 Ing .
GOLD'S GYM Saudi Arabia 44889 494152
Class 715198 921199
35 int.
“‘?dﬂe“‘iﬂ.)'. Sc;plc_;t'lde;— .‘;'17.20(/(‘L ERR A sl Lo o s ‘.'""_*,’?l"*«“-» R PR

: _ f'agc 2 df}l
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TradcmarkName CountryNamc Appl. Number Reg. Number
Filing Date Reg. Date
GOLO'S GYM Saudi Arabia 44890 494/53
Class 11598 921159
4t f(at
GOLD'S GYM AND OLD MAN DE Singapore AG354/84 6354/84
Cilass 12/13/84 132713784
25 {aL
GOLDS GYM Spain 1970738 (970738
Class 6/13/95 1/5/96
: a5 tat
GOLD'S GYM Spaia 1970740 1970740
Class 6/13/195 1/5/96
18 (a1
GOLD'S GYM AND OLD MAN DE Spain 15605 1115605
Class 8/22/85 716187
05 flat
NEW MAN DESIGN Spain 1971239 1971239
Class 6/13/95 12/5/95
40 tat.
NEW MAN DESIGN Spaia 1971236 1971236
Class &6/13/95 3/53/96
18 [at
NEW MAN DESIGN Spain 1971234 19712334
Class 6/13/95 1021196
05 Imt
GOLD'S GYM St. Lucia 46 12696835
Class 6/20/86 : 1113197
23 g )
We'd’uesda; September 29, 290« TETEET e e e s e -)'agc'lg;fj-}
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REEL: 003262 FRAME: 0769



TrademarkNaae CountryName Appl. Number Reg. Nuniber

Filing Datc Reg. Date
GOLD'S GYM St Lucia q7 12763881
Class 10/1/86 11/13/97
4} nt.
GOLD'S GYM AND NEW MANDE St Lucia - 45 1559202
Class 1715/94 11/1397
25
NEW MAN DESIGN St. Lucia 278 278/97
Class 11713797 1272398
25 nt.
GOLD'S GYM AND OLD MAN DE Sweden 1970743 208204
Class 1/22/86 1172787
05 Iat
335 it
28 lat
41 fat
GOLD'S GYm Switzerland 0614771996 438632
Class 82396 4/15/97
1§ fan
25 lat
28 ot
4
GOLD'S GYM AND NEW MAN DE Switzerland 06146/1996 438631
Class 8/23/9¢6 4/15197
18 (ot
35 fa
28 (ot
4 Iac
GOLD'S GYM Taiwan 86-029003 803809
: Class 6/11/97 3/16/98
25 it
Wederde. Septmber 5 Taag T sl

Lage 26 af“JJ
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TrademarkName CountryNamec Appl. Number " . Reg. Number

Filing Date Reg. Date
GOLD'S GYM Taiwaz 86-029005 112492
Class 6111197 7116199
41 Iat
GOLD'S GYM ‘Taiwan 86029004 858006
Class 6/11/97 /1199
izt' 28 lat.
3
: NEW MAN DESIGN Taiwan 86-029008 107812
- Class 6/11/97 3/16/99
41 iInt
NEW MAN DESIGN Taiwan 86-029000 810151
Class 6/11/97 7/16/98
25
: NEW MAN DESIGN Taiwan 86-029007 833563
Class 6/11197 t71/99
: 28 (a.
GOLD'S GYM Thailand 317443 69634
Class 9/13/96 311198
25 tlag
GOLD'S GYM Thailand 317444 6043
Class 9/13/96 2/5(98
4 {at
GOLD'S GYM Thailand 317442 66456
E Class 9/13/96 12/17/97
: 13 fat. <
GOLD'S GYM AND NEW MAN DE  Thailand 317446 6059
: Class 9/13/96 2120198
4] _lm, S - ’ -
Wednesday, September 39, 306¢ 7T T e e e e e

" Page 27 of 33
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it AR

TrademarkName

CouatryNagte Appl. Number Reg. Number
Filing Date Reg. Date
GOLD'S GYM ANDO NEW MAN DE  Thailand 317445 69633
Class 9/13196 371198
25 I .
GOLD'S GYM Turkey 200227222
Class 10/23/02
25
28 fm.
41 oo
GOLD'S GYM Turkey 99/001388 208125
Class 2/16/99 2/16/99
41 fat
GOLDS GYM Tuckey 99/001389 99/001389
Class 2/16/99 2/16/99
35 .
NEW MAN DESIGN Turkey 99/00¢387 203918
Class 2/16/99 2/16/99
35 (a
NEW MAN DESIGN Tuckey 99/001386 203457
Class 2416199 2/16/99
41  fat
NEW MAN DESIGN Turkey 2002227223
Class 10/23/02
253 lat
28 {aL
41 (at
GOLD'S GYm Ukraine 97123941 20030
Class 12/11/97 716/01
05 [aL
25 Inc
41  [nt.

| Wedacsday, Scptembe 29, 2004 -

R L VPO PP

" Page 2of 33
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]
5

TrademarkNaae CouatryNamc Appl. Number Reg. Mumber
Filing Date Reg, Daie
NEW MAN DECSIGN Ukeaine 97123943 20622
Class 12/11497 9/17/01
Q5 .
25 ot
41 fac
GOLD'S GYM United Arab Emicates 30854 23194
Class 4714199 4714199
41 fau
GOLD'S GYM United Arab Emirates 30853 23182
Class 4/14/99 4/14/99
25 ot
NEW MAN DESIGN United Arab Emirates 30856 23195
Class 4/14199 4/14/99
40 {nt
NEW MAN DESIGN United Arab Emirates 30855 23201
Class 4/14/99 4/14/99
25 fat
BODY SUCCESS Unuited States of America 718/480762
Class 9/9/04
05 int
BODY SUCCESS United States of America 78/480764
Class 9/9/04
41 fal.
GOLD'S ‘ United States of America 734575041 1402824
Class 1223185 7/29/86
05 It
23 fat
. GOLDS United States of America ~ 73/758131 1543662
S Class” E R 1] b/ 3 o 6113789
3w
Wedneiday, Septermber 29, 7004 T e e T page 19 of 33
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REEL: 003262 FRAME: 0774

TrademarkName CountryNawmc Appl. Number Reg. Number
Filing Date Rcg. Date
GOLD'S Uaited States of America 715/575077 1404419
Class 12/23/83 8/5/86
4t fat
GOLD'S GYM United States of America 73/259889 1214046
Class 4128180 10/26/82
25 lat. '
GOLD'S GYM United States of America 74/690375 2051953
Class 6/19/95 anarg
28 It
- GOLDS GYM United States of America 713/259566 1210685
Class 4/25/80 9/28/82
28 Iat
GOLD'S GYM United States of Awmerica 75/511408 2307166
Class 6/30/98 11100
49 Iat
GOLD'SGYM United Statcs of America 7371239617 12112141
Class 4/25/80 10/5/82
05 lac
GOLD'S GYM Uaited States of America 74/690386 2068400
Class 6/19/95 6/10/97
18 (.
25 lat
GOLD'SGYM United States of America 131239618 1203098
Class 4/25/80 /2782
41 Int
GOLD'S GYM United States of America 737781077 1564470
Class 2/16/89 11:7/89
16 int.
T ”:ed;;(}:lj'. S;"{;.lcmbtr: 2.9‘:3’;)‘0‘; o T 5 Ty T D =T h‘_;""-;":v“!"li}:e'}b t;f 3}
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AR TN

TrademarkNasue

CountryNamc Appl. Number Reg. Number
Filing Datc Reg. Date
GOLD'S GYM AND NEW MAN DE  United States of America 141656423 1968266
Class 41595 4/16/96
25 Aat
GOLD'S GYM AND NEW MAN DE  United States of America 74/354098 1845913
Class 211493 7/19/94
41 It
IT ALL STARTS HERE United States of America 78/472461
Class 8/24/04
25 Am
IT ALL STARTS HERE United States of America 181472465
Class 8124/04
A dal
NEW MAN DESIGN United States of America 74/690378 2068399
Class 6/19935 6/10/97
28 laL
NEW MAN DESIGN United States of America 787268687
Class 6/30/03
32 lm.
NEW MAN DESIGN United States of America 741690387 2062562
Class 6/19/95 5120197
18 Iac
25 lat
NEW MAN DESIGN United States of America 747354542 1835743
Class 2/1193 5/10/94
et
NEW MAN DESIGN  United States of America© 75/511407 . 172018
Class. - B 75 117 T 1,7 7. I

09 lat.

Wedacsday, fc[:r'en;b;: 3 9:3004
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TrademarkName CountryName Appl. Number Reg. Number
» Filing Date Reg. Date
NEW MAN DESIGN Uaited States of _Amcrica 741701270 2096382
Class 7/14195 916197
28 ln.
OLD MAN DESIGN United States of America 74/659408 2062430
Clnss 414195 9/24/96
25 ot
REPS United States of America 181472477
Class 8/24/04
41
RESULTS FOR EVERY BODY United Staies of Ancrica 781472472
Class 8/24/04
41 lIat
SERIOUS FITNESS United States of America 757286597 2218229
Class 515197 1/19/99
28 fat
SERIOUS FITNESS United States of America 751286592 2167409
Class 5/5197 6723198
25 nt
SERIOUS FITNESS FOR EVERY B United States of Amcrica 751530952 2297838
Class 7130/9% 12199
25 fat.
SERIOUS FITNESS FOR EVERY B United States of Amcrica 75/286599 2212372
Class SI5197 12/22/98
28 lat
SERIOUS FITNESS FOR EVERY B United States of America 751284947 2212364
Class S/1/97 12122/98
4t ta ’
Wednesduy, Scpitember 29,2004 o T TPageidofsi
TRADEMARK
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TeademarkName

Cbun(ryName

REEL: 003262 FRAME: 0777

Appl. Number Reg. Number
Filiag Date Reg. Date
SERIOUS FITNESS FOR EVERY B United States of America 751286598 2167410
Class 515197 6/23/98
25 lat.
THE MECCA OF BODYBUILDING United States of America 73/405302 1312678
Ciass 12/9/82 17185
41 {at.
GOLDS GYM Venezuela 1108196
Class 716196
41 lat
GOLD'S GYM Venezuela 11078-96
Class 1711696
28 lat.
GOLDS GYM Venezucela 1996-011080 P200094
Class 116/96 8/6/97
RATEE [H18
NEW MAN DESIGN . Venczuela 1996-011079 202636
Class 7/16/96 1723/98
25 at.
NEW MAN DECSIGN Venezuela 11083-96 S007060
Class 116/96 1723/98
4 Iat
NEW MAN DESIGN Veaczucla 11076-96 202684
Class 7716/96 1/23/98
28 lat
'i’c’d;;:!ﬂ;ﬂj‘, S(p(l_""'lh(’f _’;‘, 2004 s ’ I‘;:ge 3 0 .U
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SCHEDULE 5(b)
Registered Patents

None
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SCHEDULF, S(c)
Pateut Applications

Nonc

. F ,'
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SCHEDULE 5(d)
Copyright Applications aad Registrations

Scc attached printouts

'HF. REMAINDER OF THIS PAGE (S INTENTIONALLY LEFT BLANK. —]
: e . . O PN i
i
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GOLD'S GYM REPORT - Copyright

TradewmarkName CountryName Reg. Number
Reg. Date

COPYRIGHT: BUHLDING BULK United States of America TX30120565
7/20/99

COPYRIGHT: GOLD'S GYM WORKOUT JOURNAL United States of America TX5-337-367
1711/01

COPYRIGHT: GOLD'S GYM, CALIFORNIA United States of America VAR6-222

2/10/82
COPYRIGHT: SOLID GOLD: TRAINING THE GOLD'S United States of America TX1-953-328
GYM WAY

11728/96

COPYRIGHT: THE GOLD'S GYM ENCYCLOPEDIA OF United States of America TX4-744-900
BODYBUILDING !

3/24/98

COPYRIGHT: THE GOLD'S GYM TRAINING United States of America TXI-S‘)Q;bOS &

ENCYCLOPEDIA

8/1/86

COPYRIGHT: TOTAL TORSO TRAINING United States of America TX5-09(-562

1173/99

aeae s e L eganere t aameea et

feducsday, ;Ye[:lcanbcr 29: 200( o - T e et ”;’ag’;-l;}'}
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SCHEDULE 7

Sccurities Accounts

None

2 REMAMNDER OF THIS PAGE (S INTENTIONALLY LEFT BLANK.
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SCHEDULE 8

Letters af Credit

REEL: 003262 FRAME: 0785

Document # Issuing Bank Issued Date Expication Date  Amouat B
7405934 Baok of 10/10/2001 10/12/2004 N
Amertca o
7403814 Bank of 06/21/2000 6/21/2004
| Awmenca . -
7403767 Bank of 6/12/2000 6/12/2004 A
America o
24392-SA | Frost Bank 10/30/2003 10/30/2004 . -
24388-SA | Frost Bank 10/30/2003 10/30/2004 i o
24394-SA | Frost Bank 10/30/2003 10/30/2004 I
24393-SA Frost Bank 10/30/2003 10/30/2004 < B
24390-SA Frost Bank 10/30/2003 10/30/2004 $
24389-SA Frost Bank 10/30/2003 10/30/2004 B
24391-SA lFrost Bank 10/30/2003 10/30/2004
5-232495 1P Morgan 12/6/2002 12/18/2003 s
| Chase_
5-232490 IP Morgan 12/6/2002 12/18/2003 3
B Chase -
5-232496 JP Morgan 12/6/2002 12/18/2003 )
Chase
5-232499 JP Morgan 12/6/2002 12/18/2003 $
Chase :
5-232498 IP Morgan 12/6/2002 12/18/2003 ]
Chase
5-232497 JP Mocgan 12/6/2002 12/18/2003 b
_ | Chase
5-232493 JP Morgan 12/6/2002 12/18/2003 Y
Chase
5-232500 JP Morgan 12/6/2002- 12/18/2003 $.
Chase
5-232494 JP Morgan 12/5/2002 12/18/2003 3
Chase
P-230545 JP Morgan 12/6/2002 6/30/2012 b) 1
A _ Chase e ; ‘ v
T15-232491 JP - Morgan | 121612002 12/18/2003 S B
e o Ghase T |
5-232492 I Morgan - | 12/672002 | 12182003 s T
1 Chase
TRADEMARK



P-238796 JP Motgan [ 77172003 siloor S e
Chase

ARN AMRO

I

ew’ achovia |~ o A R -
SMa22556W | Wachovia |} is_ .
(e e i
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SCHEDULE 9

Required Consents

Noae

* REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK. —]
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SCHEDULE 10

{asurance

Type of Coverage  Company Policy # Term

Property CNAIns. TCP2072414902 8/24/04 -- 8/24/05
Property - Earthquake | Iissex Ins. EXS355412 8/24/04 - 8/24/05
coverage

Property — Hawaii Lloyd’s of London TRI240082 8/24/04 -- 8/24/05
Property - Long Fireman’s Fund Pending

Beach Earthquake

Liability - Virginia Essex Ins. ICN5532 8/24/04 - 8/24/05
Liability - California | Essex Ins. JCNS53553 8/24/04 - 8/24/05
Liability -DC Essex Ins. JCNS5555 8/24/04 -- 8/24/05
Liability - Maryland | Essex Ins. 3CN3556 8/24/04 — 8/24/05

Liability - Texas Essex Ins. JCN5557 8/24/04 - 8/24/05
Liability - Hawaii Essex Ins. 3CN5554 8/24/04 - 8/24/05

Umbrella ~ | CNAIns. CUP2376432259 8/24/04 - 8/24/05
| Business Auto CNA Ins. BUA 1098384084 8/24/04 - 8/24/05
Crime ) AlG 4583920 8/24/04 - 8/24/05
Workers Comp California State Fund { 1684138-04 8/24/04 -- 8/24/05
Workers Comp - Al | CNA Ins. WC252065227 8/24/04 - 8/24/05
other states ~

:[ THE REMAINDER OF THIS PAGE (S INTENTIONALLY LEFT BLANK.
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SCHEDULE 11

Commercial Tort Claims

None

THE REMAINDER OF THIS FAGE 1S INTENTIONALLY LEFT BLANK. [
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